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Attorney or Party Name, Address, Telephone & FAX Nos., State Bar No. & FOR COURT USE ONLY
Email Address

James C. Bastian, Jr. - Bar No. 175415

Ryan D. O’'Dea - Bar No. 273478

Rika Kido - Bar No. 273780

SHULMAN BASTIAN FRIEDMAN & BUI LLP

100 Spectrum Center Drive, Suite 600

Irvine, California 92618

Telephone: (949) 340-3400

Facsimile: (949) 340-3000

Email: JBastian@shulmanbastian.com
ROdea@shulmanbastian.com
RKido@shulmanbastian.com

[ Individual appearing without attorney
X! Attorney for: Richard A. Marshack, Chapter 7 Trustee

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - SANTA ANA DIVISION

In re: CASE NO.: 8:22-bk-11585-TA
AB CAPITAL, LLC, CHAPTER: 7

a California limited liability company,

NOTICE OF SALE OF ESTATE PROPERTY***

Debtor(s).

Sale Date: 06/13/2023 Time: 11:00 am

Location: United States Bankuptcy Court, Courtroom 5B, 411 West Fourth Street, Santa Ana, CA 92701**

Type of Sale: Public [_]Private Last date to file objections: 05/30/2023

Description of property to be sold: Real property located at 501 South Olive Street, Anaheim, California ("Property")
***The Property is not property of the Estate. However, the Trustee is lising the Property for sale pursuant to the
Preliminary Injunction entered Nov. 30, 2022 in adversary proceeding entitled, Marshack v. Pukini, et al., Adv. Case No.
8:22-ap-01091-TA ("Preliminary Injunction"). Pursuant to the Preliminary Injunction, the Trustee is expressly permitted
to sell the Property, subject to filing a noticed motion and resulting Court order. Sale Motion provides for this Notice.

Terms and conditions of sale: See attached Sale Motion

Proposed sale price: $3,000,000.00

**Appearance via Zoom - see Supplemental Notice of Hearing To Be Held Remotely Using Zoomgov Audio And Video.

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012 Page 1 F 6004-2.NOTICE.SALE
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Overbid procedure (if any): See attached Sale Motion for the Bidding Procedures

If property is to be sold free and clear of liens or other interests, list date, time and location of hearing:

June 13, 2023 at 11:00 a.m.

United States Bankruptcy Court

Courtroom 5B, 411 West Fourth Street

Santa Ana, CA 92701

[Appearance Via Zoom - see Supplemental Notice of Hearing to be
Held Remotely Using Zoomgov Audio and Video]

Contact person for potential bidders (include name, address, telephone, fax and/or email address):

Rika M. Kido, Esq.

Shulman Bastian Friedman & Bui LLP
100 Spectrum Center Drive, Suite 600
Irvine, California 92618

Telephone: (949) 340-3400

Facsimile: (949) 340-3000

Email: RKido@shulmanbastian.com

Date; 05/23/2023

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012 Page 2 F 6004-2.NOTICE.SALE
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James C. Bastian, Jr. - Bar No. 175415

Ryan D. O'Dea - Bar No. 273478

Rika Kido - Bar No. 273780

SHULMAN BASTIAN FRIEDMAN & BUI LLP

100 Spectrum Center Drive, Suite 600

Irvine, California 92618

Telephone: (949) 340-3400

Facsimile: (949) 340-3000

Email: JBastian@shulmanbastian.com
ROdea@shulmanbastian.com
RKido@shulmanbastian.com

[ Individual appearing without attorney
X Attorney for: Richard A. Marshack, Chapter 7 Trustee

FOR COURT USE ONLY

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - SANTA ANA DIVISION

Inre:

AB CAPITAL, LLC, a California limited liability company,

Debtor(s).

CASE NO.: 8:22-bk-11585-TA
CHAPTER: 7

NOTICE OF MOTION FOR:

CHAPTER 7 TRUSTEE’S MOTION FOR ORDER: (1) CONFIRMING THE
SALE OF REAL PROPERTY OWNED BY DEBTOR’S AFFILIATE,
SUBJECT TO OVERBID, COMPORTS WITH THE PRELIMINARY
INJUNCTION ENTERED IN THE ADVERSARY PROCEEDING; (2)
AUTHORIZING THE TRUSTEE TO EXECUTE ANY AND ALL
DOCUMENTS CONVENIENT AND NECESSARY TO THE SALE; AND
(3) GRANTING RELATED RELIEF

(Specify name of Motion)

DATE: 06/13/2023

TIME: 11:00 am

COURTROOM: 5B [Appearance via Zoom] **
PLACE: 411 West Fourth Street

Santa Ana, CA 92701

1. TO (specify name): United States Trustee, the Debtor and the parties listed on the attached proof of service

2. NOTICE IS HEREBY GIVEN that on the following date and time and in the indicated courtroom, Movant in the above-
captioned matter will move this court for an Order granting the relief sought as set forth in the Motion and
accompanying supporting documents served and filed herewith. Said Motion is based upon the grounds set forth in

the attached Motion and accompanying documents.

3. Your rights may be affected. You should read these papers carefully and discuss them with your attorney, if you
have one. (If you do not have an attorney, you may wish to consult one.)

**See the Supplemental Notice of Hearing To Be Held Remotely Using Zoomgov Audio And Video

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012

Page 1
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4. Deadline for Opposition Papers: This Motion is being heard on regular notice pursuant to LBR 9013-1. If you wish
to oppose this Motion, you must file a written response with the court and serve a copy of it upon the Movant or
Movant’s attorney at the address set forth above no less than fourteen (14) days prior to the above hearing date. If
you fail to file a written response to this Motion within such time period, the court may treat such failure as a waiver of
your right to oppose the Motion and may grant the requested relief.

5. Hearing Date Obtained Pursuant to Judge’s Self-Calendaring Procedure: The undersigned hereby verifies that
the above hearing date and time were available for this type of Motion according to the judge’s self-calendaring
procedures.

Date: _05/23/2023 SHULMAN BASTIAN FRIEDMAN & BUI LLP
Printed name of law firm

/sl Rika M. Kido
Signature

Rika M. Kido
Printed name of attorney

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012 Page 2 F 9013-1.1.HEARING.NOTICE
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SHULMAN BASTIAN FRIEDMAN & BUI LLP

100 Spectrum Center Drive, Suite 600
Irvine, California 92618

Telephone:  (949) 340-3400
Facsimile: (949) 340-3000

Email: JBastian@shulmanbastian.com
ROdea@shulmanbastian.com

RKido@shulmanbastian.com

Special Litigation Counsel for Richard A. Marshack,

Chapter 7 Trustee

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA, SANTA ANA DIVISION

Inre

AB CAPITAL, LLC,
a California limited liability company,

Debtor.

Case No. 8:22-bk-11585-TA

Chapter 7
CHAPTER 7 TRUSTEE’S MOTION FOR ORDER:

(1) CONFIRMING THE SALE OF REAL
PROPERTY OWNED BY DEBTOR’S
AFFILIATE, SUBJECT TO OVERBID,
COMPORTS WITH THE PRELIMINARY
INJUNCTION ENTERED IN THE ADVERSARY
PROCEEDING;

(2) AUTHORIZING THE TRUSTEE TO EXECUTE
ANY AND ALL DOCUMENTS CONVENIENT
AND NECESSARY TO THE SALE; AND

(3) GRANTING RELATED RELIEF;

MEMORANDUM OF POINTS AND AUTHORITIES;
DECLARATIONS OF RICHARD A. MARSHACK,
CLARENCE YOSHIKANE, BRYAN WERLEMANN,
AND J. MICHAEL ISSA IN SUPPORT THEREOF

[Real Property located at 501 South Olive Street,
Anaheim, California]

Hearing Date:
Date: June 13, 2023
Time: 11:00 a.m.

Place: Courtroom 5B [Appearance Via Zoom]'
411 West Fourth Street
Santa Ana, California 92701

! See the Supplemental Notice of Hearing To Be Held Remotely Using Zoomgov Audio And Video.

1
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1|{TO THE HONORABLE THEODOR C. ALBERT, UNITED STATES BANKRUPTCY
2 ||JUDGE, UNITED STATES TRUSTEE, THE DEBTOR, ALL CREDITORS, AND ALL
3 ||INTERESTED PARTIES AND THEIR COUNSEL:

4 Richard A. Marshack, solely in his capacity as the Chapter 7 Trustee (‘“Trustee”) for the
5 || bankruptcy estate (“Estate”) of AB Capital, LLC, a California limited liability company (“Debtor”)
6 || brings this Motion For Order: (1) Confirming the Sale of Real Property Owned by Debtor’s
7 || Affiliate, Subject to Overbid, Comports With the Preliminary Injunction Entered in Adversary
8 || Proceeding; (2) Authorizing the Trustee to Execute Any and All Documents Convenient and
9 || Necessary to the Sale; and (3) Granting Related Relief (“Motion”). In support of the Motion, the
10 || Trustee respectfully represents as follows:

11 I. SUMMARY OF ARGUMENT?

12 The Trustee has received an offer from Richard Phillip and Dan LoBue or their assignee®
13 || (“Buyer”), to purchase the real property located at 501 South Olive Street, Anaheim, California
14 || (“Property”) for the price of $3,000,000.00, subject to overbids. As the Court is aware, the Property
15 || is not property of the Estate.* The Property is owned by CalPac Mortgage, which is an affiliate of
16 || the Debtor, a Defendant in the Insider Action, and an Enjoined Party pursuant to the Preliminary
17 || Injunction. Pursuant to the Preliminary Injunction, in the Trustee’s discretion and business
18 || judgment, the Trustee was expressly permitted to actively market the Property for sale and take all
19 || steps necessary and convenient to market and consummate the sale of the Property; provided,
20 || however that the sale is expressly conditioned upon the filing of a noticed motion and resulting
21 || Court order. Therefore, the Trustee files this Motion in compliance with and pursuant to procedures
22 || contemplated by the Preliminary Injunction.

23

24112 An capitalized terms are defined below.
25 3 Any assignee needs prior approval by the Trustee and CalPac Mortgage.

4 The Trustee is investigating the relationship between the Debtor and CalPac Mortgage, and believes it may be possible
26 || that CalPac Mortgage and the Debtor may be determined to be alter egos of each other, and other entities and individuals,
and that CalPac Mortgage may at some point become subject to proceedings to substantively consolidate CalPac
27 || Mortgage and the Estate. Further, while at present the Property is not property of the Estate, the Property may also be
recovered as an avoidable transfer, at which point, the Property becomes property of the Estate when the transfer has

28 || been avoided. See Midland Euro Exchange Inc. v. Swiss Finance Corp. (In re Midland Euro Exchange Inc.), 347 B.R.
SHULMAN BASTIAN 708, 719 (Bankr. C.D. Cal 2006).

FRIEDMAN & BUILLP
100 Spectrum Center Drive
Suite 600 5

Irvine, CA 92618
6590-000 Sale Mtn 501 S Olive St 002 v5
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1 The Trustee is aware that the Court is used to seeing a motion brought pursuant to Section
2 ][ 363 of the Bankruptcy Code for a sale in a bankruptcy case. While the Trustee’s authority to sell
3 || the Property is different for this sale, Section 363(b) of the Bankruptcy Code is instructive and
4 || provides a good framework for which the Court and interested parties can review the Trustee’s
5 || decision to sell the Property pursuant to the terms of the Preliminary Injunction. Paragraph 12 of
6 || the Preliminary Injunction provides that “[i]n the Trustee’s discretion and business judgment,” the
7 || Trustee may sell the Property. The offer by the Buyer is the highest and best offer the Estate has
8 || received for the Property after issues were discovered regarding the lot line and remodeling that had
9 || been completed without proper building permits in place. In the event the purchase price for the
10 || Property is increased by a successful overbid (at an auction to be held at the hearing), the estimated
11 || net proceeds from the sale of the Property will increase.

12 The sale of the Property is expected to be a consensual short sale as there is no equity above
13 || the significant liens and encumbrances against the Property. The impacted junior lienholders have
14 || agreed to accept a reduced payment on their liens to ensure that the Property may be sold.
15 || Additionally, the senior lienholders have agreed to carve-out and assign a distribution of their
16 || payment to the Trustee to assist in defraying the fees and expenses associated with the marketing
17 || and sale of the Property pursuant to the Preliminary Injunction. Specifically, Foothill Financial and
18 || the Rippes have agreed to carve-out and assign a distribution to the Trustee in sum of $48,312.50
19 || and the Investor Creditors have agreed to carve-out and assign a distribution to the Trustee in the
20 || sum of approximately $83,997.64. Any amounts which are due to Living Art Works on account of
21 || the sale will be paid to the Trustee to be held subject to the terms of the Preliminary Injunction.
22 || After payments to Foothill Financial, the Rippes, the Investor Creditors, Robertson’s (whose lien is
23 || likely invalid), and Living Art Works (if its lien is valid), there are no funds available for payment
24 || of the unsecured amount owed to the Orange County Tax Collector’, or payment to Mr. Werlemann
25 || (whose lien was not recorded). In the event that Living Art DOT is invalid, payments will be made
26 || to the Orange County Tax Collector and Mr. Werlemann as described in detail below. Accordingly,

27

28 || 3 This lien is not for property taxes which would otherwise be paid through closing. Rather, this lien is for unsecured
SHULMAN BASTIAN property taxes for fiscal year 2020-2021.
FRIEDMAN & BUILLP
100 Spectrum Center Drive
Suite 600
te 6

Irvine, CA 92618
6590-000 Sale Mtn 501 S Olive St 002 v5
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1 || there is a sound business justification for the sale which complies with the requirements of the
2 || Preliminary Injunction.

3 Finally, the Trustee requests the Court authorize that he may execute any and all documents
4 || convenient and necessary to consummate the sale of the Property consistent with the Agreement
5 || and Preliminary Injunction, including but not limited to the Agreement and any amendments thereto,
6 || any counter-offers, any document(s) whereby the Trustee expressly consents to closing on the sale
7 || of the Property, any and all conveyances contemplated by the Agreement attached as Exhibit “3”
8 || to the Marshack Declaration, any beneficiary demand statements, and any deeds of reconveyance
9 || (if needed). The Trustee further requests the Court authorize him to make disbursements through

10 || escrow on the sale of the Property as described in detail below.

11 IL. RELEVANT FACTS
12 || A. Case Commencement and Appointment of Trustee
13 On September 15, 2022, the Initial Petitioning Creditors® filed an involuntary chapter 7

14 || bankruptcy petition against Debtor.

15 On September 19, 2022, an emergency motion was filed by the Initial Petitioning Creditors,
16 || seeking the appointment of an interim trustee pursuant to 11 U.S.C. § 303(g) [Docket No. 7].
17 || Following a hearing held on September 22, such motion was granted, and the Office of the United
18 || States Trustee appointed the Trustee to provide specific services related to AB Capital’s operations
19 || [Docket Nos. 36, 38].

20 (| /1]

21 |/

22

23 (s The Involuntary Petition was signed by 17 Properties I, LLC, Ira M. Hermann and Anita Hermann, as Trustees of the
Hermann Family Trust dated October 7, 1993, Andrew D. Hermann and Karen L. Hermann, as Trustees of the Andrew
24 || D. and Karen L. Hermann Trust dated March 25, 2009, James John Murphy Jr. and Karen Kawatomari Murphy, as
Trustees of the James John Murphy Jr. and Karen Kawatomari Murphy 1997 Revocable Trust dated October 1, 1997,
25 || Mariana Figueroa Gruenberg, Mark Treitler, as Trustee of the Treitler Family Trust, Bryan Werlemann as Trustee of
the Bryan A. Werlemann Trust dated July 9, 1999, and Jonathan Beigler (collectively the “Initial Petitioning Creditors”).
26 || On October 3, 2022, Geoffrey Field, Trustee of the Geoffrey P. Field Living Trust dated 8/10/2011, Michael Bumbaca
and Adele Bumbaca, Husband and Wife as Community Property with ROS, and Noreen Kennedy, Trustee of the Noreen
27 || Kay Kennedy Separate Property Trust dated 5/16/2005, filed joinders to the Involuntary Petition [dockets 50-52] and
on October 4, 2022, Kana Hishiya filed her joinder to the Involuntary Petition [docket 53] (collectively the “Joining
28 || Petitioning Creditors™). The Initial Petitioning Creditors and the Joining Petition Creditors are collectively referred to

SHULMAN BASTIAN as the “Petitioning Creditors.”
FRIEDMAN & BUI LLP

100 Spectrum Center Drive
Suite 600 7

Irvine, CA 92618
6590-000 Sale Mtn 501 S Olive St 002 v5
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1 On October 6, 2022, the orders for relief were entered [Docket Nos. 58-59]. That same day,
2 || the AB Capital Court entered an order expanding the Trustee’s powers to include all the powers of
3 || a Chapter 7 trustee, including to “take possession of the property of the estate and to operate any
4 || business of the debtor” [Docket No. 62].

51| B. Insider Action and the Preliminary Injunction

6 On October 18, 2020, the Trustee Marshack filed a Complaint for: (1) Breach of Fiduciary
7 || Duty; (2) Conversion; (3) Money Had and Recovered; (4) Unjust Enrichment; (5) Turnover of
8 || Property of the Estate (11 U.S.C. § 542); (6) Turnover of Property be Custodian (11 U.S.C. § 543),
91| (7) Avoidance and Recovery of Fraudulent Transfer (11 U.S.C. § 548), (8) Avoidance and Recovery
10 || of Fraudulent Transfer (Cal. Civ. Code § 3439(a)(1)), and (9) Violation of Cal. Penal Code § 496(a)
11 || against defendants, Joshua R. Pukini, individually and as trustee of The Joshua R. Pukini Trust dated
12 || 6/27/2013; Ryan Young, individually and as trustee of The Young Family Trust dated 8/24/2014,
13 || the Ryan J. Young Trust, and the Young Ryan Trust; Edmund Valasquez, Jr.; 108 Avenida Serra,
14 ||LLC; 1034 W Balboa, LLC; 31831 Sunset LLC; AB Capital Fund A, LLC; AB Capital Fund B,
15 ||LLC; AB Capital Holdings I, LLC; AB Capital LFD, Inc.; ABC 2260 San Ysidro LLC; BDP
16 || Development Partners, LLC; Cal-Pac Distressed Real Estate Fund I, LLC; Calpac Management,
17 || Inc.; CalPac Mortgage Fund, LLC; Living Art Works LLC; Luna Construction Management, LLC;
18 || and Tablerock Enterprises, LLC (“Defendants”), commencing Adv. Case No. 8:22-ap-01091-TA
19 || (“Insider Action”).

20 Concurrent with commencing the Insider Action, the Trustee filed his Motion for (1)
21 || Emergency Issuance of a Temporary Restraining Order Without Notice Pursuant to FRBP
22 || 7056(b)(1) and LBR 7056-1(b)(1); and (2) Issuance of Preliminary Injunction After Hearing on
23 || Expedited Basis Pursuant to FRBP 7056(b) [Adversary Proceeding, Docket No. 2] (“Injunction
24 || Motion”) in the Insider Action. Following a continued hearing on the Injunction Motion, on
25 || November 30, 2022, the Court issued a Preliminary Injunction [Adversary Proceeding, Docket No.
26 || 32], a copy of which is attached to the Declaration of Richard A. Marshack annexed to this Motion
27 || (“Marshack Declaration’) as Exhibit “1”.

28 || /]

SHULMAN BASTIAN
FRIEDMAN & BUILLP
100 Spectrum Center Drive
Suite 600 8

Irvine, CA 92618
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Paragraph 12 of the Preliminary Injunction provides as follows:

In the Trustee’s discretion and business judgment, the Trustee is
expressly permitted to actively market for sale the Affiliate or Insider
Real Property, and take all steps necessary and convenient to market
and consummate the sale of any Affiliate or Insider Real Property,
including execution of documents; provided, however that the
Trustee’s sale of any Affiliate or Insider Real Property is expressly
conditioned upon such sale being the subject of a noticed motion and
resulting Court order.

An “Affiliate or Insider Real Property” is defined in Paragraph 3(iii) of the Preliminary Injunction
as follows:

(ii1)) Any and all personal property, real property, or interests
in real property, held, directly or indirectly, in the name or for the
benefit of Debtor’s affiliates or insiders including but not limited to
the following: 1034 W. Balboa Boulevard, Newport Beach, CA
92661; 108 Avenida Serra, San Clemente, CA 92672; 31831 Sunset
Avenue, Laguna Beach, CA 92651; 1 Makena Lane, Rancho Mirage,
CA 92270; 2 Makena Lane, Rancho Mirage, CA 92270; 4 Makena
Lane, Rancho Mirage, CA 92270; 5 Makena Lane, Rancho Mirage,
CA 92270; 7 Makena Lane, Rancho Mirage, CA 92270; 2260 San
Ysidro Drive, Los Angeles, CA 90210; 3301 Coldwater Canyon
Avenue, Studio City, CA 91604; 530 Alta Vista Way, Laguna Beach,
CA 92651; 1312 Beverly Grove Place, Beverly Hills, CA 90210; 501
S. Olive Street, Anaheim, CA 92805; 109 Rivo Alto Canal, Long
Beach, CA 90803; 170 N. Circulo Robel, Anaheim, CA 92807; 20620
Manzanita Avenue, Yorba Linda, CA 92886; 5578 Avenida Adobe,
Yorba Linda, CA 92886; 5632 Campo Walk, Long Beach, CA 90803;
7890 East Berner Street, Long Beach, CA 90808; and 38861
Elmwood Drive, Rancho Mirage, CA 92270; 2826-041-022, Los
Angeles County, CA; 112 22nd Street, Newport Beach, CA 92663;
and 7900 E. Cramer Street, Long Beach, CA 90808 (the “Affiliate or
Insider Real Property Interests”).

The Property, which is the subject of this Motion, is specifically included in Paragraph 3(iii) of the
Preliminary Injunction.
Pursuant to Paragraph 14 of the Preliminary Injunction:

14.  In the Trustee’s discretion and business judgment, the
Trustee is expressly permitted to take all steps necessary to monetize
or realize value on account of Affiliate or Insider Ownership Interests.
The Trustee’s entry into a transaction to sell, monetize or realize value
for Affiliate or Insider Ownership Interests is expressly conditioned
upon such a sale being the subject of a noticed motion and resulting

Court order.
1/

1
1
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Finally, Paragraph 16 of the Preliminary Injunction’ provides as follows:

16. For the avoidance of doubt, the Trustee shall have final
authority regarding the sale or other disposition of any of the Enjoined
Property, and approval of any sale or disposition of the Enjoined
Property must be expressly approved by the Trustee in writing prior
to closing or consummating such a transaction, or otherwise
authorized by Court order.

Therefore, pursuant to the Preliminary Injunction, in the Trustee’s discretion and business
judgment, the Trustee was expressly permitted to actively market the Property for sale and take all
steps necessary and convenient to market and consummate the sale of the Property; provided,
however that the sale is expressly conditioned upon the filing of a noticed motion and resulting

Court order.

C. The Property and Sale of the Property

The Property consists of two freestanding commercial/industrial buildings on 36,917 square
feet of land located in Orange County, California. The Property is legally described on page 3 of
the Updated Title Report dated February 17, 2023 (“Title Report”), a copy of which is attached as
Exhibit “2” to the Marshack Declaration. Pursuant to the Title Report, title to the Property is vested
in “CalPac Mortgage Fund, LLC, a California Limited Liability Company,” (“CalPac Mortgage”)
which is an affiliate of the Debtor, a Defendant in the Insider Action, and an Enjoined Party to the
Preliminary Injunction.

The Buyer has offered to purchase the Property for $3,000,000.00 (“Purchase Price”). The
Purchase Price includes a deposit of $108,000.00. A true and correct copy of the Commercial
Purchase Agreement and Joint Escrow Instructions and its addenda (collectively the “Agreement”)
is attached to the Marshack Declaration as Exhibit “3”. Given that the sale is subject to overbids,
it is anticipated that the final purchase price will receive the best and highest value for the Property
and is therefore fair and reasonable.

I

7 “Enjoined Property” is defined in Paragraph 2 of the Preliminary Injunction as “any asset, including bank or brokerage
accounts, of any kind owned or controlled, in whole or in part, by any of the Enjoined Parties and pursuant to Paragraph
3, it includes “Affiliate or Insider Real Property.” The Enjoined Parties are defined in Paragraph 2 of the Preliminary
Injunction as the “Defendants, and any entity, affiliate, or subsidiary owned or controlled in whole or in part by
Defendants.”

10
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1 || D. Treatment of Liens and Encumbrances Through the Sale

2 The Title Report lists the liens and encumbrances impacting the Property. Additional details
3 || regarding each lien, including estimated amounts owing on these liens and encumbrances, any
4 || resolutions reached with creditors regarding such liens and encumbrances, and the proposed
5 || treatment of such liens and encumbrances through the sale are as follows:

6 1. Real Property Taxes

7 Pursuant to the Title Report, the first installment of real property taxes for fiscal year 2022-
8[| 2023 remains unpaid totaling $15,829.77 and there are defaulted real property taxes for the fiscal
9 || years of 2021-2022 in the total amount of $35,669.55 (amount to redeem by March 31, 2023).
10 || Additionally, the second installment of real property taxes for fiscal year 2022-2023 was due on
11 || April 10,2023 in the amount of $14,390.70. All outstanding real property taxes will be paid through
12 || escrow on the sale transaction.

13 2. 15t Deed of Trust — Foothill Financial, LP and Steve Rippe and Bicky Rippe

14 Pursuant to the Title Report, a first deed of trust in the amount of $1,500,000.00 was recorded
15 || against the Property for the benefit of Foothill Financial, LP (“Foothill Financial”’) on November
16 || 15, 2019, Instrument No. 2019-455824 (“Foothill DOT”). On December 5, 2019, an Assignment
17 || of Deed of Trust, Instrument No. 2019000508755 (“Rippe Assignment”) was recorded against the
18 || Property whereby Foothill Financial assigned an undivided 200,000/1,500,000 beneficial interest
19 || under the Foothill DOT to Steve Rippe and Bicky Rippe as Joint Tenants (the “Rippes”).

20 Pursuant to a loan payoff for the Foothill DOT and Rippe Assignment prepared by the loan
21 || servicer, Del Toro Loan Servicing Inc. (“Del Toro”), which assumes closing takes place on May 31,
2212023, the total payoff amount (including principal, interest, late fees, and loan charges) is
23|/ $1,683,156.83 (“Foothill Loan Payoff”). A true and correct copy of the Foothill Loan Payoff is
24 || attached as Exhibit “4” to the Marshack Declaration. Additionally, the Trustee is informed by
25 || Foothill Financial’s counsel that the estimated legal fees through May 31, 2023 are $35,000.00 and
26 || estimated Del Toro final closing fees and costs total approximately $2,500.00. Accordingly, the
27
28

SHULMAN BASTIAN
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1 || estimated payoff for the Foothill DOT and Rippe Assignment is $1,720,656.83.% This lien will be
2 || paid through escrow on the sale transaction.

3 In order to assist the Trustee in defraying the fees and expenses associated with the marketing
4 || and sale of the Property pursuant to the Preliminary Injunction, Foothill Financial and the Rippes
5 || have agreed to carve-out and assign a distribution to the Trustee in the sum of $48,312.50 to be paid
6 || at closing (“Foothill Carve-Out”).’

7 3. 2" Deed of Trust — Various Investors of the Debtor

8 Pursuant to the Title Report, a second deed of trust in the amount of $750,000.00 was
9 || recorded against the Property for the benefit of AB Capital, LLC on October 20, 2020, Instrument
10 || No. 2020-587314 (“Debtor DOT”). On July 19, 2021, an Assignment of Deed of Trust, Instrument
11 |[No. 2021000461004 was recorded against the Property whereby the Debtor assigned to 17
12 || Properties I, LLC, an undivided 150,000/750,000 beneficial interest; Andrew D. Herman and Karen
13 || L. Hermann, Trustees of the Andrew D. & Karen L. Hermann Trust dated March 25, 2009 an
14 || undivided 100,000/750,000 beneficial interest; Anita M. Hermann an undivided 150,000/750,000
15 || beneficial interest; Brian Cason an undivided 50,000/750,000 beneficial interest and Michael
16 || Bumbaca and Adele Bumbaca, Husband and Wife as Community Property with Right of
17 || Survivorship an undivided 300,000/750,000 beneficial interest (collectively, “Investor Creditors”)
18 || under the Debtor DOT. The Debtor DOT will be paid through escrow on the sale transaction.

19 Pursuant to a loan payoff for the Debtor DOT from Del Toro, which assumes closing takes
20 || place on May 31, 2023, the total payoff amount (including principal, interest, late fees, and loan
21 || charges) is $878,626.36 (“Investor Creditors Payoff”). A true and correct copy of the Investor
22 || Creditors Payoff is attached as Exhibit “5” to the Marshack Declaration.

23 |/

24

25
8 The estimated payoff for Foothill Financial and Rippe will change depending on the final closing date. Foothill
26 Financial has advised the Trustee that it reserves its rights in that regard.

° The Foothill Carve-Out ($48,312.50) is based upon the difference between the regular rate of interest for the stated
27 || period of time ($116,876.11 which must be paid to Foothill Financial), and the default rate of interest for the stated
period of time ($41,125.00, which together totals $158,000.00 on the Foothill Loan Payoff), plus the “Acc. Late Charges
28 || (Calculated thought Payoff Date)”” shown on the Foothill Loan Payoff in the sum of $7,187.50. The Foothill Carve-Out

SHULMAN BASTIAN is conditioned on Foothill Financial receiving full payment of Foothill Financial Payoff, minus the Foothill Carve-Out.
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1 As described in more detail below, Bryan Werlemann (“Mr. Werlemann”) asserts that a deed
2 || of trust in favor of his trust, the Bryan A. Werlemann Trust dated July 9, 1999, or his entity, Crescent
3 || Bay LLC, should have been recorded such that he would hold a second deed of trust behind the
4 || Foothill DOT and in front of the Debtor DOT. Given the assertions made by Mr. Werlemann and
5 || the threat of litigation, the Trustee, after consulting with several of the Investor Creditors, has
6 || determined that a fair treatment of the Debtor DOT is to revise the Investor Creditors Payoff such
7 || that the non-default interest rate of twelve and one-half percent (12.5%) is applied and the late
8 || charges are waived. At the non-default interest rate, the daily interest amount would be
9 || approximately $256.85. From July 1, 2022 to May 31, 2023, the total interest would be
10 || approximately $85,787.67. As of May 31, 2023, the revised Investor Creditors Payoff (including
11 || principal, non-default interest and loan charges) is approximately $839,976.41.

12 In order to assist the Trustee in defraying the fees and expenses associated with the marketing
13 || and sale of the Property pursuant to the Preliminary Injunction, the Investor Creditors have agreed
14 || to carve-out and assign a ten percent (10%) distribution to the Trustee in the sum of approximately
15 || $83,997.64 to be paid at closing (“Investor Carve-Out”).'

16 4. Stephanie Pukini Lis Pendens

17 Pursuant to the Title Report, a Notice of Pendency of Action was recorded by Stephanie
18 || Pukini on December 4, 2020, Instrument No. 2020-709768 (“Pukini Lien”). The Pukini Lien relates
19 (| to the dissolution proceeding pending the Superior Court of the State of California, County of
20 || Orange, Pukini v. Pukini, Case No. 20D005539. A Notice of Withdrawal of the Pukini Lien was
21 || recorded on January 23, 2023, Instrument No. 2023000015747.

22 |/

23 |/

24 |/

25
26

27
10" After deducting the Investor Carve-Out and the loan charges, the Investor Creditors would be paid around their
28 || principal amount. Thus, the revised Investor Creditors Payoff results in the Investor Creditors carving out and assigning

SHULMAN BASTIAN their interest to the Estate.
FRIEDMAN & BUI LLP
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5. Robertson’s Ready Mix, L.td.’s Mechanic’s Lien and Lis Pendens

Pursuant to the Title Report, a mechanic’s lien in the amount of $3,335.94 in favor of
Robertson’s was recorded on April 12, 2021, Instrument No. 2021-245212 and a related Notice of
Pendency of Action (Lis Pendens) was recorded on July 15, 2021, Instrument No. 2021-455232
(“Robertson’s Lien”). The underlying state court action related to the Robertson’s Lien was
dismissed without prejudice on March 30, 2022. To the extent that the Robertson’s Lien is valid
and Robertson’s is owed money, this lien will be paid through escrow on the sale transaction.

6. 3rd Deed of Trust — Living Art Works LL.C

Pursuant to the Title Report, a third deed of trust in the amount of $750,000.00 was recorded
against the Property for the benefit of Living Art Works LLC (“Living Art Works”) on October 17,
2022, Instrument No. 2022-336835 (“Living Art DOT”). Living Art Works is an Enjoined Party
that is subject to the Preliminary Injunction. It is unclear whether this “loan” was funded, and any
funds were paid to CalPac Mortgage. If Living Art Works provides sufficient evidence that it is
owed money on account of the Living Art DOT, the amount owed to Living Art Works will be paid
through escrow on the sale transaction and will held by the Trustee, subject to the Preliminary
Injunction.

7. Anaheim Glass, Inc.’s Mechanic’s Lien

Pursuant to the Title Report, a mechanic’s lien in the amount of $6,051.30 in favor of
Anaheim Glass, Inc., was recorded on November 23, 2022, Instrument No. 2022-388986 (“Anaheim
Glass Lien”). It does not appear that a timely action was filed related to the Anaheim Glass Lien,
so the Anaheim Glass Lien is likely invalid. Accordingly, a Release of Mechanic’s Lien of the
Anaheim Glass Lien was recorded on May 19, 2023, Instrument No. 2023000117331. Therefore,
Anaheim Glass will not receive any payment.

/1
/1
/1
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1 8. Certificate of Lien for Unsecured Property Taxes

2 Pursuant to the Title Report, a Certificate of Lien for Unsecured Property Taxes for fiscal
3 || year 2020-2021 in the amount of $181.90 was recorded on June 4, 2021, Instrument No. 2021-
411367727 (“Unsecured Property Tax Lien”) by the Orange County Treasurer-Tax Collector (“Orange
5 || County Tax Collector”). This lien will be paid through escrow on the sale transaction. However, if
6 || Living Art Works is owed money on account of the Living Art DOT, there will be no equity
7 || available for payment on this lien.

8 9. Unrecorded 3" Deed of Trust — Werlemann Trust/Crescent Bay LLC

9 The Trustee is informed that on November 14, 2019, Bryan Werlemann (“Mr. Werlemann”),
10 (| Trustee of the Bryan A. Werlemann Trust dated July 9, 1999 (“Werlemann Trust”) invested
11/ $500,000.00 on behalf of the Werlemann Trust (“Werlemann Note™), allegedly backed by a deed of
12 (| trust against the Property (“Werlemann DOT”). Mr. Werlemann was advised by CalPac Mortgage
13 (| that the Werlemann DOT would be recorded such that the Werlemann Trust would hold a second
14 || deed of trust behind the Foothill DOT and in front of the Debtor DOT. The Werlemann DOT (and
15 || a subsequent assignment to Mr. Werlemann’s entity, Crescent Bay LLC) was never recorded by
16 || CalPac Mortgage and does not appear on the Title Report.

17 The Trustee is informed that despite CalPac Mortgage’s failure to record the Werlemann
18 || DOT (and Crescent Bay assignment), Mr. Werlemann was paid $6,250.00 per month through the
19 (| loan servicer (first FCI and then Del Toro) on the Werlemann Note until the underlying involuntary
20 || case was filed. Pursuant to a payment statement for the Werlemann Note dated November 2, 2022,
21 || which was prepared by Del Toro and provided by Del Toro to the Trustee, the total amount due on
22 || the Werlemann Note as of December 1, 2022, was $537,530.00 (“Werlemann Payment Statement”).
23 || A true and correct copy of the Werlemann Payment Statement is attached as Exhibit “6” to the
24 || Marshack Declaration.

25 (|11

26 || /1]

27 (|1

28
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1 The Trustee has agreed to pay Mr. Werlemann a reduced payment in the amount of the
2 || remaining net proceeds after costs of sale, and property taxes.!! However, if Living Art Works is
3 || owed money on account of the Living Art DOT, there will be no equity available for payment to
4 || Mr. Werlemann. Therefore, Mr. Werlemann will not receive a payment.

5 In order to assist the Trustee in defraying the fees and expenses associated with the marketing
6 || and sale of the Property pursuant to the Preliminary Injunction, the Trustee has proposed that Mr.
7 || Werlemann carve-out and assign ten percent (10%) of the total amount he receives as a distribution
8 || to the Trustee to be paid at closing (“Werlemann Carve-Out”).

9 The Trustee is advised that Mr. Werlemann may object to the Investor Creditors being paid
10 || ahead of him and in the amount proposed in this Motion. If the Investor Creditors and Mr.
11 || Werlemann are unable to work out a resolution prior to the hearing on this Motion, the Trustee
12 (| requests that any funds which would have been paid to the Investor Creditors and Mr. Werlemann
13 || at close of escrow on the Property (minus the agreed upon Investor Carve-Out and Werlemann
14 || Carve-Out) be held in a segregated account, until such time that a court of competent jurisdiction
15 (| rules on the Investor Creditors’ and Mr. Werlemann’s claims and the specific disbursement of those
16 || funds.

17 || E. CalPac Mortgage Does Not Object to the Sale of the Property

18 On May 4, 2023, the Trustee filed the Stipulation to Modify the Preliminary Injunction to
19 || Appoint J. Michael Issa as Chief Restructuring Officer of Defendants CalPac Mortgage Fund, LLC
20 || and CalPac Management, Inc. and Allow the Appointment of Lee Naujock as Successor Trustee to
21 || the Joshua R. Pukini Trust Dated June 27, 2013 in the Insider Action [Insider Action, Docket No.
22 (| 138] (“CRO Stipulation™), a copy of which is attached as Exhibit “7” to the Declaration of J.
23 || Michael Issa annexed to this Motion (“Issa Declaration”). On May 5, 2023, the Court entered an
24 || Order approving the CRO Stipulation [Insider Action, Docket No. 142] (“CRO Order”), a copy of
25 || which is attached as Exhibit “8” to the Issa Declaration. The CRO Order approved the CRO
26 || Stipulation, authorizing the modification of the Preliminary Injunction to allow for the appointment

27

28 || '! In the event that there are overbids and, at auction, the total purchase price is increased, Mr. Werlemann shall receive

SHULMAN BASTIAN no more than the amount due pursuant to the Werlemann Payment Statement.
FRIEDMAN & BUI LLP
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of J. Michael Issa (“Mr. Issa”) as CRO for CalPac Mortgage and for CalPac Mortgage’s sole
member, CalPac Management, Inc. (“CalPac Management,” collectively with CalPac Mortgage, the
“CalPac Entities”).'> Paragraph 6 of the CRO Stipulation provides as follows:

In the event that there is either mutual consent or a court order

authorizing a Permissive Act'®, Mr. Issa, in his capacity as CRO for

the CalPac Entities, shall take all actions reasonably necessary to

consummate the Permissive Act, including, if necessary, the

execution of settlement agreements, deeds, escrow instructions and

any other documents required to close escrow, and any other

document necessary to consummate the Permissive Act.

The Trustee has provided a copy of this Motion to Mr. Issa, in his capacity as CRO for the
CalPac Entities. The Trustee has consulted with Mr. Issa and Mr. Issa has given his advice to the
Trustee regarding the sale of the Property. Mr. Issa has confirmed, in his capacity as CRO for the
CalPac Entities, that he does not object to the sale of the Property.

F. Broker Emplovment, Marketing Efforts and Basis for Value of the Property

On March 7, 2023, the Court entered an Order authorizing the employment of the broker
team of BHHS/Berkshire Hathaway HomeServices California Properties and Voit Real Estate
Services (collectively the “Broker Team”) to assist the Trustee with the marketing and sale of the
Property [Docket No. 168] (“Employment Order”).

The Broker Team has agreed that its commission for the Property will not exceed five and
one-half percent (5.5%) of the total purchase price of the Property, to be split as agreed upon by the
Broker Team and buyer’s agent, with 0.75% of the total purchase price of the Property carved out
and assigned to the Estate (“Broker Carve-Out”) in order to assist the Trustee with defraying the
fees and expenses associated with the marketing and sale of the Property pursuant to the Preliminary

Injunction.

12 CalPac Management, Inc. is also an affiliate of the Debtor, a Defendant in the Insider Action, and an Enjoined Party
to the Preliminary Injunction.

13 The CRO Stipulation defines Permissive Act in first sentence of Paragraph 6 as follows:

Pursuant to paragraphs 12, 13, and 14 of the Preliminary Injunction, the Trustee is
expressly permitted to (a) market, sell and manage the Enjoined Property; (b) collect
on notes constituting the Enjoined Property; (c) pursue foreclosure remedies
associated with the Enjoined Property; and (d) take any other actions that are
reasonably necessary to monetize the Enjoined Property for the benefit of the estate
and creditors (“Permissive Act”).

17
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1 The Broker Team has marketed the Property across multiple channels since early February
2|2023. The Broker Team prepared a comprehensive marketing package and contacted potential
3 || buyers by telephone, email, and hard mail, in addition to listing the Property on the MLS,
4 || Loopnet/CoStar, and Crexi. Since the Property was listed, there have been 6,264 impressions on
5 || Crexi and 5,052 views on Loopnet/CoStar within the last thirty (30) days. Additionally, the Broker
6 || Team has received approximately one hundred (100) agent calls, approximately twenty-five (25)
7 || buyer calls.

8 The best determination of price is the market, which has spoken. There have been multiple
9 || inquiries and a $3.7 million offer which was reduced to $2.7 million after issues were discovered
10 || regarding the lot line and remodeling that had been completed without proper building permits in
11 || place. The Buyer’s offer is the result of negotiations for the highest and best offer. Since accepting
12 || the Buyer’s offer, the Broker Team has continued to market the Property for overbids and two
13 || additional offers have been received (for $3.5 million and $3.010 million), which are subject to the
14 || prospective buyers’ inspections and due diligence. Given lot line issues and remodeling that had
15 || been completed without proper building permits in place, the Broker Team expects that the two (2)
16 || prospective buyers may reduce their offer but anticipate that they will overbid for the Property at
17 || the hearing on this Motion.

18 Further, the Broker Team has more than twenty (20) years of experience in the sale of real
19 || property as well as property valuations and is familiar with valuing real property in today’s
20 || economic environment. The Broker Team has advised the Trustee that it believes the current sale
21 || price is consistent with local area comparable properties.

22 Because the best determination of price is the market, and because the proposed sale is
23 || subject to overbids, the sale will be at fair market value. Based on this, it is anticipated that the
24 || Trustee will receive the best and highest value for the Property and therefore the proposed sale price
25 || is fair and reasonable.

26 || /1]

27 (|1

28 (| /1]
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1| G. Notice of Bidding Procedures

2 The Trustee has determined that, to ensure that the best and highest value is received for the
3 || Property, the sale of the Property should be subject to overbids. Accordingly, in order to obtain the
4 || highest and best offer, the sale of the Property is subject to overbid at an auction to be conducted
5 || during the hearing on this Motion (the “Auction”). The Auction shall only be conducted if one or
6 || more Qualified Bids (defined below and other than the Agreement submitted by the Buyer) is timely
7 || received. The Trustee, therefore, is utilizing the following bidding procedures (“Bidding
8 || Procedures™):

9 1. Bid Qualification Process. To be eligible to participate in the Auction, each offer,
solicitation, or proposal (each, a “Bid”), and each entity submitting such a Bid (each, a “Bidder”),

10 || must be determined by the Trustee to satisfy each of the following conditions (other than the existing
Bid of the Buyer, which is deemed to have satisfied such conditions):

11
a. Form. The Bid must: (i) be in writing; (i) disclose the identity of the
12 individual or entity that will be bidding for the Property; and (iii) be in the form of a duly
authorized, executed, and non-contingent purchase agreement, together with all schedules,
13 exhibits, and related documents thereto.
14 b. Good Faith Deposit. The Bid must be accompanied by certified funds in an
amount equal to three percent (3%) of the Bid.
15
c. Same or Better Terms. The Bid must be on terms and conditions that are
16 substantially the same or better than, not more burdensome in any material way than, and no
more conditional than the terms of the Agreement, as determined by the Trustee. The Bid
17 may not contain additional termination rights, covenants, financing or due diligence
contingencies, or closing conditions, other than as may be included in the Agreement.
18
d. “As-Is,” “Where-Is Condition; No Warranties. The Bid must acknowledge
19 that the Property is being sold on an “AS IS” basis without warranties of any kind, expressed
or implied, being given by the Trustee, concerning the condition of the Property or the
20 quality of the title thereto, or any other matters relating to the Property. The Bidder must
represent and warrant that the Bidder is purchasing the Property as a result of Bidder’s
21 investigations and is not buying the Property pursuant to any representation made by any
broker, agent, accountant, attorney or employee acting at the direction, or on the behalf of
22 the Trustee. The Bidder must acknowledge that he/she/it has inspected the Property, and
upon closing of escrow governed by the Purchase Agreement, the Bidder forever waives, for
23 himselt/herself or their heirs, successors and assigns, all claims against the Debtor, its
attorneys, agents and employees, the Debtor’s Estate, Richard A. Marshack as Trustee and
24 individually, the Trustee’s general counsel, Marshack Hays, LLP, the Trustee’s special
counsel, Shulman Bastian Friedman & Bui LLP, and the Trustee’s agents and employees,
25 arising or which might otherwise arise in the future concerning the Property.
26 e. Corporate Authority. If the party bidding for the Property is an entity, the
Bid must include written evidence reasonably acceptable to the Trustee demonstrating that
27 the Bidder has full power and authority (including full corporate or other organizational
power and authority) to consummate the proposed transaction contemplated by the Bid.
28
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1 f. Proof of Financial Ability to Perform. The Bid must provide evidence of
having sufficient specifically committed funds to complete the transaction and such other
2 documentation relevant to the Bidder’s ability to qualify as the purchaser of Property and
ability to close the sale and immediately and unconditionally pay the winning bid purchase
3 price at close of escrow. To the extent that the Bid is not accompanied by evidence of the
Bidder’s capacity to consummate the transaction contemplated by the Bid with unrestricted
4 and fully available cash, the Bid must include written evidence of a firm, irrevocable
commitment for financing or other evidence of ability to consummate evidence of ability to
5 consummate the proposed transaction, documented to the satisfaction of the Trustee, by the
submission of recent financial documentation (audited, if available), that will allow the
6 Trustee to make a reasonable determination as to the financial and other capabilities of the
Bidder to close escrow on the Property.
7
g. Irrevocable. The Bid must be irrevocable through the Auction; provided
8 however, that if such Bid is accepted as the Successful Bid or Backup Bid (each defined
below), such Bid shall continue to remain irrevocable, subject to the terms and conditions of
9 the Bidding Procedures.
10 h. Bid Deadline. The Bid must be in writing and be received by the Trustee or
his counsel, Rika M. Kido (rkido@shulmanbastian.com), on or before 5:00 p.m. (California
11 time) on or before three (3) business days prior to the hearing on the Motion.
12 1. Amount of Bid. Each Bid must bid an initial amount of at least $10,000.00
over the Purchase Price, or $3,010,000.00 (“Baseline Bid”). Minimum bid increments
13 thereafter shall be in the amount of $5,000.00. The Trustee has the sole and absolute
discretion to determine which overbid is the best for the Estate and will seek approval of the
14 Court of same.
15 The Trustee will review each Bid received from a Bidder to determine whether it meets the

requirements set forth herein. A Bid received from a Bidder before the Bid Deadline that meets the
16 || above requirements shall constitute a “Qualified Bid,” and such Bidder shall constitute a “Qualified
Bidder.”

17
2. Auction. If one or more Qualified Bids (other than the Agreement submitted by the
18 || Buyer) is received by the Bid Deadline, the Trustee (or Court, if that is the Court’s preference) will
conduct the Auction to determine the highest or otherwise best Qualified Bid. If no Qualified Bid
19 || (other than the Agreement) is received by the Bid Deadline, no Auction shall be conducted and the
Agreement shall be deemed to be the Successful Bid, and the Buyer shall be deemed to be the
20 [| Successful Bidder. Only Qualified Bidders may participate in the Auction.

21 a. The Trustee (or Court) Shall Conduct the Auction. The Court (or Trustee, if
that is the Court’s preference) shall direct and preside over the Auction at the hearing on this
22 Motion. Only the Buyer and such other Qualified Bidders (or their qualified representatives)
will be entitled to make any Bids at the Auction.
23
b. Terms of Overbid. An “Overbid” is any Bid made at the Auction subsequent
24 to the Trustee’s announcement of the Baseline Bid that satisfies each of the following:
25 1. Minimum Overbid Increment. Any Overbid after the Baseline Bid
shall be made in increments valued at not less than $5,000.00.
26
1
27
1
28
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1 il. Remaining Terms Are the Same as for Qualified Bids. Except as
modified herein, an Overbid must comply with the conditions for a Qualified Bid set
2 forth herein; provided, however, that the Bid Deadline shall not apply. Any Overbid
must remain open and binding on the Bidder until and unless the Trustee accepts a
3 higher Overbid.
4 c. Successful Bidder. The Auction shall continue until the Trustee determines
in his reasonable business judgment that there is a highest or otherwise best Qualified Bid at
5 the Auction (a “Successful Bid,” and each Bidder submitting such Successful Bid, a
“Successful Bidder”). The Auction shall not close unless and until all Bidders who have
6 submitted Qualified Bids have been given a reasonable opportunity, as determined by the
Trustee, to submit an Overbid at the Auction to the then-existing Overbids. At the hearing
7 on the Motion, the Trustee will seek entry of an order, inter alia, authorizing and approving
the sale of the Property to the Successful Bidder. The hearing on the Motion may be
8 adjourned or rescheduled without notice other than by an announcement of the adjourned
date at the hearing on the Sale Motion.
9
d. First Backup Bidder. The entity/individual with the second highest or
10 otherwise best Qualified Bid at the Auction, as determined by the Trustee, in the exercise of
his business judgment, will be designated as the first backup bidder (the “First Backup
11 Bidder”). The First Backup Bidder shall be required to keep its initial Bid (or, if the First
Backup Bidder submitted one or more Overbids at the Auction, its final Overbid) (the “First
12 Backup Bid”) open and irrevocable until the close of escrow on the Sale of the Property with
the Successful Bidder. In the event the Successful Bidder fails to close within twenty-one
13 (21) calendar days after entry of an order of the Court confirming the sale or other the time
parameters approved by the Court (“Closing Deadline”), the Trustee shall retain the
14 Successful Bidder’s Deposit and will be released from his obligation to sell the Property to
the Successful Bidder. The Trustee shall proceed to consummate the First Backup Bid with
15 the First Backup Bidder.
16 e. Second Backup Bidder. The entity/individual with the third highest or
otherwise best Qualified Bid at the Auction, as determined by the Trustee, in the exercise of
17 his business judgment, will be designated as the second backup bidder (the “Second Backup
Bidder”). The Second Backup Bidder shall be required to keep its initial Bid (or, if the
18 Second Backup Bidder submitted one or more Overbids at the Auction, its final Overbid)
(the “Second Backup Bid”) open and irrevocable until the close of escrow on the Sale of the
19 Property with the Successful Bidder or, in the event the Successful Bidder failed to close on
the sale of the Property, the First Backup Bidder. In the event the First Backup Bidder fails
20 to close on the sale of the Property within twenty-one (21) calendar days after the Closing
Deadline or other the time parameters approved by the Court, the Trustee shall retain the
21 First Backup Bidder’s Deposit and will be released from his obligation to sell the Property
to the First Backup Bidder. The Trustee shall proceed to consummate the Second Backup
22 Bid with the Second Backup Bidder.
23 3. Modification of the Bidding Procedures. The Trustee may modify the above Bidding
Procedures in his reasonable business judgment.
24
/1
25
/1
26
/1
27
28
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1 4. Return of Good Faith Deposit. The Good Faith Deposits of the Qualified Bidders
shall be held by the Trustee. The Good Faith Deposit of any Qualified Bidder that is neither the
2 || Successful Bidder nor the First Backup Bidder nor the Second Backup Bidder shall be returned to
such Qualified Bidder not later than two (2) business days after the hearing on the Motion. If the
3 || Successful Bidder timely closes escrow on the Property, its Good Faith Deposit shall be credited
towards its purchase price. The Good Faith Deposit of the First Backup Bidder and Second Backup
4 || Bidder shall be returned to the First Backup Bidder and Second Backup Bidder twenty-four (24)
hours after the Successful Bidder closes escrow on the Property. In the event the Successful Bidder
5 || fails to close on the sale of the Property within the time parameters approved by the Court, the Good
Faith Deposit of the First Backup Bidder shall be credited towards its purchase price. The Good
6 || Faith Deposit of the Second Backup Bidder shall be returned to the Second Backup Bidder twenty-
four (24) hours after the First Backup Bidder closes escrow on the Property. In the event the First
7 || Backup Bidder fails to close on the sale of the Property within the time parameters approved by the
Court, the Good Faith Deposit of the Second Backup Bidder shall be credited towards its purchase
8 || price. The return of the Good Faith Deposit of the Successful Bidder or the First Backup Bidder
who fails to close the transaction shall be determined by the terms of the Agreement.

The Bidding Procedures will be provided to all creditors and any potential bidders or parties
10 who have shown an interest in the Property. While this is not a sale of estate property, the form
! Notice of Sale of Estate Property will be filed with the Court for posting on the Court’s website
2 under the link “Current Notices of Sales,” which affords notice to additional potential interested
P parties. The Trustee’s Broker Team will also update the Multiple Listing Service to reflect the
. Bidding Procedures. Based on the foregoing, the Trustee believes that under the circumstances of
P this case, the Property will have been appropriately marketed for bidding.
e III. ARGUMENT
v A. This Motion Comports With the Requirements of the Preliminary Injunction That the

18
Sale of the Property is Expressly Conditioned Upon the Filing of a Noticed Motion and

19
Resulting Court Order.

20
Paragraphs 12 and 14 of the Preliminary Injunction provide that the sale of the Property is
21
expressly conditioned upon the filing of a noticed motion and resulting Court order. While
22
Paragraph 16 of the Preliminary Injunction provides that the Trustee shall have final authority
23
regarding the sale of the Property, he may proceed with such a sale only with an Order from this
24
Court approving such a sale. Therefore, the Trustee has filed this Motion regarding the sale of the
25
Property to ensure that he has complied with the Preliminary Injunction.
26
/1
27
/1
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1| B. While This is Not a Sale of Estate Property, Section 363(b) of the Bankruptcy Code is

2 Instructive to Show There is a Sound Business Justification for the Sale Which
3 Comports With the Requirements of the Preliminary Injunction.
4 The sale of the Property is not property of the Estate. The Property is owned by CalPac

5 || Mortgage, which is an affiliate of the Debtor, a Defendant in the Insider Action, and an Enjoined
6 || Party to the Preliminary Injunction. Pursuant to Paragraph 12 of the Preliminary Injunction, in the
7 || Trustee’s discretion and business judgment, the Trustee was expressly permitted to actively market
8 || the Property for sale and take all steps necessary and convenient to market and consummate the sale
9 || of the Property. While this is not a sale of property of the Estate, the sale of bankruptcy estate
10 (| property under Section 363(b) of the Bankruptcy Code is instructive and provides a good framework
11 || for which the Court and interested parties can review the Trustee’s decision to sell the Property
12 || pursuant to the terms of the Preliminary Injunction.

13 Paragraph 12 of the Preliminary Injunction provides that “[i]n the Trustee’s discretion and
14 || business judgment,” the Trustee may sell the Property. The sale of estate property pursuant to 11
15 || U.S.C. § 363(b)(1) must demonstrate a valid business justification. In re 240 North Brand Partners
16 || v. Colony GFP Partners, L.P. (In re 240 North Brand Partners), 200 B.R. 653, 659 (9th Cir. BAP
17 || 1996)(citing to In re Lionel Corp., 722 F.2d 1063, 1070 (2d Cir. 1983)); see also In re Wilde Horse
18 || Enterprises, Inc., 136 B.R. 830, 841 (Bankr. C.D. Cal. 1991). Under this “business judgment” test,
19 || the bankruptcy court “independently” determines “only whether the trustee’s judgment was
20 || reasonable and whether a sound business justification exists supporting the sale and its terms.” 3
21 || Collier on Bankruptcy P 363.02[4] (16th 2022).

22 The sale of the Property will be at a fair market price because the best determination of the
23 || price is the market, and the sale is subject to overbids (with an auction to be held in Court). In this
24 || case, the sale of the Property will result in the Estate receiving the Foothill Carve-Out, Investor
25 || Carve-Out, and Broker Carve-Out totaling $154,810.10.'* The liens and encumbrances will be paid
26 || through the sale of the Property as follows:

27

28 || '* If insufficient evidence is provided that Living Art Works is owed funds, the Estate may also receive the proposed

SHULMAN BASTIAN Werlemann Carve-Out, increasing the benefit to the Estate.
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1 Sale Price $3,000,000.00
2 Less estimated costs of sale (estimated 1% for costs of sale and ($195,000.00)
; real estate broker commission of 5.5%, for a total of 6.5%)
Less estimated property taxes (including defaulted taxes and pro- ($50,060.25)
4 rata current taxes) (estimated).
5 Less payoff to Foothill Financial minus Foothill Carve-Out | ($1,672,344.33)
(through May 31, 2023)
6 Less Foothill Carve-Out (48,312.50)
7 Less payoft to Investor Creditors (through May 31, 2023) (90% ($755,978.77)
8 of revised Investor Creditors’ payoff)
Less Investor Carve-Out (10% of revised Investor Creditors’ ($83,997.64)
? payoff)
10 Less estimated payoff for Robertson’s Lien (if valid) ($3,335.94)
11 Less estimated payoff'to Living Art Works (if sufficient evidence ($190,970.57)
1 is provided it is owed its lien amount)
Less estimated payoff for Unsecured Property Tax Lien ($0.00)
13 (If insufficient evidence is provided that Living Art Works is
" owed funds, estimated payoff of $181.90)
Less estimated payoff for Werlemann Loan ($0.00)
15 (If insufficient evidence is provided that Living Art Works is
6 owed funds, estimated payment of $190,788.67)
Less proposed Werlemann Carve-Out (10% of Werlemann’s ($0.00)
17 payoff) (If insufficient evidence is provided that Living Art
Works is owed funds, Werlemann Carve-Out is estimated to be
18 $19,078.87)
19 $0.00
20
21 The facts surrounding the sale of the Property supports a sound business justification exists
22 || supporting the sale of the Property and its terms. The sale of the Property ensures the secured
23 || creditors, most of whom are creditors of the Debtor, will receive some payment on account of their
74 || liens. The sale of the Property also ensures that the Estate receives funds to defray the fees and
75 || expenses associated with the marketing and sale of the Property pursuant to the Preliminary
26 || Injunction. Thus, good cause exists to grant the Motion.
277 (|1
28 |1/
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C. The Trustee is Authorized to Execute Any and All Documents Convenient and

Necessary for the Sale of the Property Consistent with the Preliminary Injunction.

Paragraph 12 of the Preliminary Injunction provides as follows:

In the Trustee’s discretion and business judgment, the Trustee is
expressly permitted to actively market for sale the Affiliate or Insider
Real Property, and take all steps necessary and convenient to market
and consummate the sale of any Affiliate or Insider Real Property,
including execution of documents; provided, however that the
Trustee’s sale of any Affiliate or Insider Real Property is expressly
conditioned upon such sale being the subject of a noticed motion and
resulting Court order.

Further, paragraph 16 of the Preliminary Injunction states: “For the avoidance of doubt, the
Trustee shall have final authority regarding the sale or other disposition of any of the Enjoined

Property, and approval of any sale or disposition of the Enjoined Property must be expressly

approved by the Trustee in writing prior to closing or consummating such a transaction, or otherwise

authorized by Court order.” Despite the disjunctive requirement of Paragraph 16 of the Preliminary

Injunction (i.e. Trustee’s approval in writing or Court order), out of an abundance of caution, the
Trustee requests Court authority to execute any and all documents convenient and necessary to
consummate the sale of the Property consistent with the Preliminary Injunction, including any
document(s) whereby the Trustee expressly consents to closing on the sale of the Property.

The Court may authorize the Trustee to execute any and all documents convenient and
necessary to consummate the sale of the Property consistent with the Preliminary Injunction under
11 U.S.C. § 105(a) which provides: “The court may issue any order, process, or judgment that is
necessary or appropriate to carry out the provisions of this title.” See 11 U.S.C. § 105. Section 105
sets out the power of the bankruptcy court to fashion orders as necessary pursuant to the purposes
of the Bankruptcy Code. In re Chinichian, 784 F.2d 1440, 1443 (9th Cir. 1986). See also, In re
Lionel Corp., 722 F.2d 1063, 1069 (2d Cir. 1983) (bankruptcy judge must have substantial freedom
to tailor his orders to meet differing circumstances).

/1
/1
/1
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1 As such, the Trustee requests the Court authorize the Trustee to execute any and all
2 || documents convenient and necessary to consummate the sale of the Property consistent with the
3 || Preliminary Injunction, including any document(s) whereby the Trustee expressly consents to
4 || closing on the sale of the Property.

5(|D. The Proposed Sale May be Allowed Free and Clear of Liens.

6 The Trustee believes that the sale of the Property will be consensual. To the extent that the
7 || Trustee does not get consent as expected, the Trustee requests that the Court authorize the sale of
8 || the Property free and clear of liens and encumbrances. A court of equity has the power to order the
9 || sale of property free and clear of liens and encumbrances. See City of Riverside v. Horspool, 223
10 (| Cal. App. 4th 670, 684 (2014)(citing to Spreckels v. Spreckels Sugar Corp., 79 F.2d 332, 334 (2d
11 || Cir. 1935) and Miners’ Bank of Wilkes-Barre v. Acker, 66 F.2d 850, 853 (3™ Cir. 1993)). Such
12 || power has long been exercised by federal courts sitting in equity when ordering sales by receivers
13 || or on foreclosure. See Van Huffel v. Harkelrode, 284 U.S. 225,227 (1931). The Trustee believes
14 || that, in the interest of justice, he should be able to sell the Property free and clear of liens and
15 || encumbrances if doing so is required to ensure that the sale promptly closes on the Property.

16 Therefore, out of an abundance of caution, to the extent there are unresolved liens at closing,
17 || the Trustee requests authority to sell the Property free and clear of liens, with liens not satisfied
18 || through the sale to attach to the sale proceeds in the same validity and priority as prior to the closing
19 || of the sale.

20 IV. CONCLUSION

21 WHEREFORE, based on the foregoing, the Trustee respectfully submits that good cause
22 || exists to grant the Motion and requests that the Court enter an order as follows:

23 1. Confirming the sale of the Property on an as-is, where-is basis, without any
24 || warranties or representations, to the Buyer (or Successful Bidder) pursuant to the terms and
25 || conditions as set forth in the Agreement attached as Exhibit “3” to the Marshack Declaration
26 || comports with the Preliminary Injunction Entered in the Insider Action.

27 (|1
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1 2. Authorizing the sale of the Property free and clear of liens, with liens not satisfied
2 || through the sale to attach to the sale proceeds in the same validity and priority as prior to the closing
3 || of the sale.

4 3. Authorizing the Trustee to execute any and all documents convenient and necessary
5 || to consummate the sale of the Property consistent with the Agreement and Preliminary Injunction,
6 || including but not limited to the Agreement and any amendments thereto, any counter-offers, any
7 || document(s) whereby the Trustee expressly consents to closing on the sale of the Property, any and
8 ||all conveyances contemplated by the Agreement attached as Exhibit “3” to the Marshack
9 || Declaration, any beneficiary demand statements, and any deeds of reconveyance (if needed).

10 4. Authorizing the Trustee and/or A&A Escrow (Antonia Delgado) to pay all
11 || reasonable costs of sale through escrow on the sale of the Property: (i) all real property taxes, (iii)
12 || escrow fees, title insurance, and other costs of sale to be split between the Buyer and the Estate in
13 || the manner customary in Orange County, California, (iii) real estate commission not to exceed five
14 || and one-half percent (5.5%), and (iv) all amounts owed to Foothill Financial and the Rippes, (v) all
15 || amounts owed to the Investor Creditors (as agreed upon), (vi) all amounts owed to Robertson’s (if
16 || the Robertson’s Lien is valid), (vii) all amounts owed to Living Art Works (if the Living Art DOT
17 (| is valid), (viii) all amounts owed to the Orange County Tax Collector for the Unsecured Property
18 || Tax Lien (if there are sufficient funds), and (ix) amounts owed to Mr. Werlemann (as agreed upon).
19 5. In the event that the Investor Creditors and Mr. Werlemann are unable to work out a
20 || resolution prior to the hearing on this Motion, directing that any funds which would have been paid
21 || to the Investor Creditors and Mr. Werlemann at close of escrow on the Property (minus the agreed
22 || upon Investor Carve-Out and Werlemann Carve-Out) shall be paid to and held by the Trustee in a
23 || segregated account, until such time as a court of competent jurisdiction rules on the Investor
24 || Creditors’ and Mr. Werlemann’s claims and the specific disbursement of those funds

25 6. Directing that any net proceeds from the sale, including any amounts owed on
26 || account of the Living Art Lien, shall be paid to and held by the Trustee in a segregated account as
27 || provided by paragraph 17 of the Preliminary Injunction.

28 (| /1]
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1 7. Authorizing the Trustee to deposit the Foothill Carve-Out, Investor Carve-
2 || Out,Broker Carve-Out, and Werlemann Carve-Out, which shall constitute property of the Estate, in
3 || the Estate’s general operating account.

4 8. Directing that any remaining funds not otherwise disbursed as provided for in this
5 || Order, shall be held by the Trustee in a segregated account pending further Court order.

6 0. To the extent that it is necessary and aids in the prompt close of escrow on the sale
7 || of the Property, in his capacity as CRO for the CalPac Entities, Mr. Issa is authorized to execute any
8 |land all documents on behalf of the CalPac Entities which are convenient and necessary to
9 || consummate the sale of the Property, including but not limited to deeds, escrow instructions, and
10 || any other documents required to close escrow on the sale of the Property.

11 10.  For such other and further relief as the Court deems just and proper under the

12 || circumstances of this case.

13 Respectfully submitted,

14 SHULMAN BASTIAN FRIEDMAN & BUI LLP

15

16 || DATED: May 23, 2023 By: /s/ Rika M. Kido
James C. Bastian, Jr.

17 Ryan D. O’Dea
Rika M. Kido

18 Special Counsel for Richard A. Marshack,

19 Chapter 7 Trustee for the bankruptcy estate of
AB Capital LLC, Case No. 8:22-bk-11585-TA

20

21

22

23
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1 DECLARATION OF RICHARD A. MARSHACK
2 I, Richard A. Marshack, declare and state as follows:
3 1. The matters stated here are true and correct and within my personal knowledge. If

4 || called as a witness, I could and would competently testify thereto. I am the duly appointed, qualified
5 || and acting Chapter 7 trustee for the bankruptcy estate (“Estate”) of AB Capital, LLC, Case No. 8:22-
6 || bk-11585-TA.

7 2. I make this Declaration in support of my Motion For Order: (1) Confirming the Sale
8 || of Real Property Owned by Debtor’s Affiliate, Subject to Overbid, Comports With the Preliminary
9 || Injunction Entered in Adversary Proceeding; (2) Authorizing the Trustee to Execute Any and All
10 || Documents Convenient and Necessary to the Sale; and (3) Granting Related Relief (“Motion”).
11 || Unless otherwise noted, capitalized terms in this Declaration have the meaning set forth in the
12 || Motion.

13 3. On November 30, 2022, the Court issued a Preliminary Injunction in the Insider
14 || Action, a true and correct copy of which is attached hereto as Exhibit “1”.

15 4. The sale of the Property is not property of the Estate. The Property is owned by
16 || CalPac Mortgage, which is an affiliate of the Debtor, a Defendant in the Insider Action, and an
17 || Enjoined Party to the Preliminary Injunction. Pursuant to Paragraph 12 of the Preliminary
18 || Injunction, in my discretion and business judgment, I was expressly permitted to actively market
19 || real properties owned by Debtor’s Insiders and Affiliates, including the Property, for sale and take
20 || all steps necessary and convenient to market and consummate the sale of such properties.

21 5. Attached hereto as Exhibit “2” is a true and correct copy of the Updated Title Report
22 || dated February 17, 2023 for the Property.

23 6. I have received an offer to purchase the Property from Richard Phillip and Dan
24 || LoBue, or their assignee (collectively the “Buyer”) for $3,000,000.00, subject to overbids. A true
25 ||and correct copy of the Commercial Purchase Agreement and Joint Escrow Instructions and its
26 || addenda (collectively the “Agreement”) is attached hereto as Exhibit “3”.

27 (|1
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1 7. Pursuant to a loan payoff for the Foothill DOT and Rippe Assignment prepared by
2 || the loan servicer, Del Toro Loan Servicing Inc. (“Del Toro”), which assumes closing takes place on
3 || May 31, 2023, the total payoff amount (including principal, interest, late fees, and loan charges) is
411 $1,683,156.83 (“Foothill Loan Payoff”). Attached hereto as Exhibit “4” is a true and correct copy
5 || of the Foothill Loan Payoff.

6 8. Additionally, I am informed by Foothill Financial’s counsel that the estimated legal
7 || fees through May 31, 2023 are $35,000.00 and estimated Del Toro final closing fees and costs total
8 || approximately $2,500.00. Accordingly, the estimated payoff for the Foothill DOT and Rippe
9 || Assignment is $1,720,656.83.

10 0. To assist me in defraying the fees and expenses associated with the marketing and
11 || sale of the Property pursuant to the Preliminary Injunction, Foothill Financial has agreed to carve-
12 || out and assign a distribution to the Estate in the sum of $48,312.50 to be paid at closing (“Foothill
13 || Carve-Out”)."®

14 10.  Pursuant to a loan payoff for the Debtor DOT from Del Toro, which assumes closing
15 || takes place on May 31, 2023, the total payoff amount (including principal, interest, late fees, and
16 || loan charges) is $878,626.36 (“Investor Creditors Payoff”). Attached hereto as Exhibit “5” is a
17 || true and correct copy of the Investor Creditors Payoff.

18 11. Given the assertions made by Mr. Werlemann and the threat of litigation, after
19 || consulting with several of the Investor Creditors, I have determined that a fair treatment of the
20 || Debtor DOT is to revise the Investor Creditors Payoff such that the non-default interest rate of
21 || twelve and one-half percent (12.5%) is applied and the late charges are waived. At the non-default
22 || interest rate, the daily interest amount would be approximately $256.85. From July 1, 2022 to May
23 || 31, 2023, the total interest would be approximately $85,787.67. As of May 31, 2023, the revised
24 || Investor Creditors Payoff (including principal, non-default interest and loan charges) is
25 || approximately $839,976.41.

26

27 || ' The Foothill Carve-Out ($48,312.50) is based upon the difference between the regular rate of interest for the stated
period of time ($116,876.11 which must be paid to Foothill Financial), and the default rate of interest for the stated

28 || period of time ($41,125.00, which together totals $158,000.00 on the Foothill Loan Payoff), plus the “Acc. Late Charges
SHULMAN BASTIAN (Calculated thought Payoff Date)” shown on the Foothill Loan Payoff in the sum of $7,187.50.
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1 12.  Inorder to assist me in defraying the fees and expenses associated with the marketing
2 || and sale of the Property pursuant to the Preliminary Injunction, the Investor Creditors have agreed
3 || to carve-out and assign a ten percent (10%) distribution to the Estate in the sum of approximately
41| $83,997.64 to be paid at closing (“Investor Carve-Out”).'¢
5 13. I am informed that on November 14, 2019, Mr. Werlemann invested $500,000.00 on
6 || behalf of the Werlemann Trust (“Werlemann Note”), allegedly secured by a deed of trust against
7 || the Property (“Werlemann DOT”). Mr. Werlemann claims that he was advised by CalPac Mortgage
8 || that the Werlemann DOT would be recorded such that the Werlemann Trust would hold a second
9 || deed of trust behind the Foothill DOT and in front of the Debtor DOT. The Werlemann DOT (and
10 (| a subsequent assignment to Mr. Werlemann’s entity, Crescent Bay LLC) was never recorded by
11 || CalPac Mortgage and does not appear on the Title Report.
12 14.  Iam informed that despite CalPac Mortgage’s failure to record the Werlemann DOT
13 || (and Crescent Bay assignment), Mr. Werlemann was consistently paid $6,250.00 per month through
14 (| the loan servicer (first FCI and then Del Toro) on the Werlemann Note until the underlying
15 || involuntary case was filed. Pursuant to a payment statement for the Werlemann Note dated
16 || November 2, 2022, which was prepared by Del Toro and which Del Toro provided to me, the total
17 || amount due on the Werlemann Note as of December 1, 2022, was $537,530.00 (“Werlemann
18 || Payment Statement”). Attached hereto as Exhibit “6” is a true and correct copy of the Werlemann
19 || Payment Statement.
20 15. I have agreed to pay Mr. Werlemann a reduced payment in the amount of the
21 || remaining net proceeds after costs of sale, and property taxes.!” However, if Living Art Works is
22 || owed money on account of the Living Art DOT, there will be no equity available for payment to
23 || Mr. Werlemann. Therefore, Mr. Werlemann will not receive a payment.
24 |/
25

26 || '¢ After deducting the Investor Carve-Out and the loan charges, the Investor Creditors would be paid
around their principal amount. Thus, the revised Investor Creditors Payoff results in the Investor

27 || Creditors giving up their interest to the Estate.

28 || '7 In the event that there are overbids and, at auction, the total purchase price is increased, Mr. Werlemann shall receive
SHULMAN BASTIAN no more than the amount due pursuant to the Werlemann Payment Statement.
FRIEDMAN & BUILLP
100 Spectrum Center Drive
Suite 600 3 1

Irvine, CA 92618
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16.  Inorder to assist me in defraying the fees and expenses associated with the marketing
and sale of the Property pursuant to the Preliminary Injunction, I have proposed that Mr. Werlemann
carve-out and assign ten percent (10%) of the total amount he receives as a distribution to Estate to
be paid at closing (“Werlemann Carve-Out”).

17. I am informed that Mr. Werlemann may object to the Investor Creditors being paid
ahead of him and in the amount proposed in the Motion. If the Investor Creditors and Mr.
Werlemann are unable to work out a resolution prior to the hearing on this Motion, I request that
any funds which would have been paid to the Investor Creditors and Mr. Werlemann at close of
escrow on the Property (minus the agreed upon Investor Carve-Out and Werlemann Carve-Out) be
held in a segregated account, until such time as a court of competent jurisdiction rules on the Investor
Creditors’ and Mr. Werlemann’s claims and the specific disbursement of those funds.

18. The sale of the Property will result in the Estate receiving the Foothill Carve-Out,
Investor Carve-Out, Broker Carve-Out, and Werlemann Carve-Out (if there are sufficient funds)
totaling approximately $154,810.10.

19. I have provided a copy of this Motion to Mr. Issa, the CRO for the CalPac Entities.
I have consulted with Mr. Issa and he has provided his advice regarding the sale of the Property.
Mr. Issa has confirmed that, in his capacity as CRO for the CalPac Entities, he does not object to
the sale of the Property.

20. The offer from the Buyer is the best offer received for the Property after issues were
discovered regarding the lot line and remodeling that had been completed without proper building
permits in place. I believe that the proposed sale, subject to overbids, will be at fair market value
because the market itself, not hypothetical appraisals of the market, are the best determinant of
value. Given that the sale is subject to overbids, it is anticipated the sale will result in the highest
value for the Property and the proposed sale price is fair and reasonable.

/1
/1
/1
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1 21. For the reasons set forth in Sale Motion and this Declaration, I believe there is a
2 || sound business justification for the sale which complies with the requirements of the Preliminary
3 || Injunction. I respectfully request that the Court grant the Motion so that I do not lose this favorable
4 || opportunity to provide a benefit to the Estate.

5 I declare under penalty of perjury under the laws of the United States of America that the

6 || facts set forth herein are true and correct. Executed on May &%, 2023

; ﬁﬂ\w Lk

Richard A. Marshack
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DECLARATION OF CLARENCE YOSHIKANE

I, Clarence Yoshikane, declare as follows:

1.  Tam a licensed real estate agent in the State of California and associated with BHHS
/ Berkshire Hathaway HomeServices California Properties. I am over 18 years of age and I have
personal knowledge of the facts set forth herein and could, if called as a witness, competently testify
thereto. I am also personally familiar with the real property referenced in this Declaration and that
is the subject of the Motion.

2. I make this Declaration in support of the Chapter 7 Trustee’s Motion For Order: (1)
Confirming the Sale of Real Property Owned by Debtor’s Affiliate, Subject to Overbid, Comports
With the Preliminary Injunction Entered in Adversary Proceeding; (2) Authorizing the Trustee to
Execute Any and All Documents Convenient and Necessary to the Sale; and (3) Granting Related
Relief (“Motion”). Unless otherwise noted, capitalized terms in this Declaration have the meaning
set forth in the Motion.

3. On March 7, 2023, the Court entered an Order authorizing the employment of the
broker team of BHHS/Berkshire Hathaway HomeServices California Properties and Voit Real
Estate Services (collectively the “Broker Team”) to assist the Trustee with the marketing and sale
of the Property [Docket No. 168] (“Employment Order”). The Broker Team has agreed that its
commission for the Property will not exceed five and one-half percent (5.5%) of the total purchase
price of the Property, to be split as agreed upon by the Broker Team and buyer’s agent.

4.  The Broker Team has marketed the Property across multiple channels since early
February 2023. The Broker Team prepared a comprehensive marketing package and contacted
potential buyers by telephone, email, and hard mail, in addition to listing the Property on the MLS,
Loopnet/CoStar, and Crexi. Since the Property was listed, there have been 6,264 impressions on
Crexi and 5,052 views on Loopnet/CoStar within the last thirty (30) days. Additionally, the Broker
Team has received approximately 100 agent calls, approximately twenty-five (25) buyer calls.

/1
/1
/1
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1 5. The best determination of price is the market, which has spoken. There have been
2 || multiple inquiries and a $3.7 million offer which was reduced to $2.7 million after issues were
3 || discovered regarding the lot line and remodeling that had been completed without proper building
4 || permits in place. The Buyer’s offer is the result of negotiations for the highest and best offer. Since
5 || accepting the Buyer’s offer, the Broker Team has continued to market the Property for overbids and
6 || two additional offers have been received (for $3.5 million and $3.010 million), which are subject to
7 || the prospective buyers’ inspections and due diligence. Given lot line issues and remodeling that
8 || had been completed without proper building permits in place, the Broker Team expects that the two
9 || prospective buyers may reduce their offer but anticipate that they will overbid for the Property at
10 || the hearing on this Motion.

11 6.  Further, the Broker Team has more than twenty years of experience in the sale of real
12 || property as well as property valuations and is familiar with valuing real property in today’s
13 || economic environment. The Broker Team has advised the Trustee that it believes the current sale
14 || price is consistent with local area comparable properties.

15 7.  Because the best determination of price is the market, and because the proposed sale
16 || is subject to overbids, the sale will be at fair market value. Based on this, it is anticipated that the
17 || Trustee will receive the best and highest value for the Property and therefore the proposed sale price
18 (| is fair and reasonable.

19 I declare under penalty of perjury under the laws of the United States of America that the
20 || facts set forth herein are true and correct.

21 Executed at Newport Beach, California on May 19 | 2023.

22
23

Clarence tkane
24

25
26
27
28
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1 DECLARATION OF J. MICHAEL ISSA
2 I, J. Michael Issa, declare as follows:
3 1. I am the Chief Restructuring Officer (“CRO”) of CalPac Mortgage Fund, LLC

4 || (“CalPac Mortgage”) and CalPac Management, Inc. (“CalPac  Management”), collectively with
5 || CalPac Mortgage, the “CalPac Entities”).'® T am over eighteen (18) years of age and I have personal
6 || knowledge of the facts set forth herein and could, if called as a witness, competently testify thereto.
7|1 am also personally familiar with the real property referenced in this Declaration and that is the
8 || subject of the Motion.

9 2. I make this Declaration in support of the Chapter 7 Trustee’s Motion For Order: (1)
10 || Confirming the Sale of Real Property Owned by Debtor’s Affiliate, Subject to Overbid, Comports
11 || With the Preliminary Injunction Entered in Adversary Proceeding; (2) Authorizing the Trustee to
12 || Execute Any and All Documents Convenient and Necessary to the Sale; and (3) Granting Related
13 || Relief (“Motion”). Unless otherwise noted, capitalized terms in this Declaration have the meaning
14 || set forth in the Motion.

15 3. Pursuant to the Title Report, title to the Property is vested in “CalPac Mortgage Fund,
16 || LLC, a California Limited Liability Company.”

17 4. On May 4, 2023, the Trustee filed the Stipulation to Modify the Preliminary
18 || Injunction to Appoint J. Michael Issa as Chief Restructuring Officer of Defendants CalPac
19 || Mortgage Fund, LLC and CalPac Management, Inc. and Allow the Appointment of Lee Naujock as
20 || Successor Trustee to the Joshua R. Pukini Trust Dated June 27, 2013 in the Insider Action [Insider
21 || Action, Docket No. 138] (“CRO Stipulation”), a copy of which is attached hereto as Exhibit “7”.
22 5. On May 5, 2023, the Court entered an Order approving the CRO Stipulation [Insider
23 || Action, Docket No. 142] (“CRO Order”), a copy of which is attached hereto as Exhibit “8”. The
24 || CRO Order approved the CRO Stipulation and authorized the modification of the Preliminary
25 || Injunction to allow for my appointment as CRO for CalPac Mortgage and for CalPac’s sole member,
26 || CalPac Management.

27

28 || '® The CalPac Entities are affiliates of the Debtor, Defendants in the Insider Action, and Enjoined Parties to the

SHULMAN BASTIAN Preliminary Injunction.
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1 6. The Trustee has provided me with a copy of this Motion. I have reviewed the Motion
and the underlying business transaction. The Trustee has consulted with me, and I have given my

advice to the Trustee regarding the sale of the Property. I believe that the Trustee has engaged in

£ W

fair and reasonable marketing, advertising and other sale efforts and procedures in connection with

wn

the sale of the Property. I believe that the proposed sale, subject to overbids, will be at fair market
value because the market itself, not hypothetical appraisals of the market, are the best determinant
of value. Therefore, in my capacity as CRO for the CalPac Entities, I do not object to the sale of

the Property.

t 4 To the extent that it is necessary and that it aids in the prompt close of escrow on the

e e NN ™

10 || sale of the Property, in my capacity as CRO for the CalPac Entities, I request authority to execute
11 || any and all documents on behalf of the CalPac Entities which are convenient and necessary to
12 || consummate the sale of the Property and consistent with my retention as CRO for the CalPac
13 || Entities, including but not limited to deeds, escrow instructions, and any other documents required
14 || to close escrow on the sale of the Property.

15 I declare under penalty of perjury under the laws of the United States of America that the
16 || facts set forth herein are true and correct.

17 Executed at Irvine, California on May 25, 2023.

19 { -
. Michael Issa
20 ,

21

22
23
24
25
26
27
28
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James C. Bastian, Jr. - Bar No. 175415
1 || Ryan D. O’Dea - Bar No. 273478
Eric P. Francisconi - Bar No. 172102
2 || Shane M. Biornstad - Bar No. 250202 FILED & ENTERED
3 SHULMAN BASTIAN FRIEDMAN & BUI LLP
100 Spectrum Center Drive, Suite 600
Irvine. CA 92618 NOV 30 2022
Telephone:  (949) 340-3400
Facsimile: (949) 340-3000 CLERK U.S. BANKRUPTCY COURT
Email: JBastian@shulrnanbastian.corn Central District of California
ROdea@shulmanbastian.com BY deramus DEPUTY CLERK
EFrancisconi@shulmanbastian.com
SBiornstad@shulmanbastian.com

I
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Proposed Special Litigation Counsel for
8 || Richard A. Marshack, Chapter 7 Trustee

9 UNITED STATES BANKRUPTCY COURT
10 CENTRAL DISTRICT OF CALIFORNIA — SANTA ANA DIVISION
11
12| Inre Case No.: 8:22-bk-11585-TA
liability company,
14 :22-ap- -
Debtor. Adv. Case No. 8:22-ap-01091-TA
15 PRELIMINARY INJUNCTION
16
17 RICHARD A. MARSHACK, Chapter 7
Trustee,
18 Plaintiff,
19 VS.

20 || JOSHUA R. PUKINI, individually and as
trustee of The Joshua R. Pukini Trust dated
71 || June 27,2013; RYAN YOUNG, individually
and as trustee of The Young Family Trust
dated August 24, 2014, The Ryan J. Young
Trust and The Young Ryan Trust; EDMUND
VALASQUEZ, JR., an individual; 108

23 || AVENIDA SERRA, LLC, a California
limited liability company; 1034 W BALBOA,
24 || LLC, a California limited liability company;
31831 SUNSET LLC, a California limited
25 || liability company; AB CAPITAL FUND A,
LLC, a California limited liability company;
26 || AB CAPITAL FUND B, LLC, a California
limited liability company; AB CAPITAL

27 HOLDINGS I, LLC, a California limited
liability company; AB CAPITAL LFD, INC.,
2% ||-2 California corporation; ABC 2260 SAN

SHULMAN BASTIAN 1
FRIEDMAN & BUI LLP

22
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YSIDRO LLC, a California limited liability

1|| company; BDP DEVELOPMENT

PARTNERS, LLC, a California limited

2 || liability company; CAL-PAC DISTRESSED

REAL ESTATE FUND I, LLC, a California

3 || limited liability company; CALPAC

MANAGEMENT, INC., a California

4 || corporation; CALPAC MORTGAGE FUND,

LLC, a California limited liability company;

LIVING ART WORKS LLC, a California

51| limited liability company; LUNA

CONSTRUCTION MANAGEMENT, LLC,

6 || a California limited liability company;
TABLEROCK ENTERPRISES, LLC, a

7 || California limited liability company; and

DOES 1 through 50, inclusive,

Defendants.
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On October 21, 2022, a hearing (the “Hearing’’) was held on the motion (the “Motion”) of
Richard A. Marshack, as Chapter 7 Trustee of the bankruptcy estate of AB Capital, LLC (“Trustee”),
for issuance of a temporary restraining order (“TRO”) and preliminary injunction (“Preliminary
Injunction”), seeking, among other things, to enjoin Joshua R. Pukini, individually and as trustee of
The Joshua R. Pukini Trust dated 6/27/2013; Ryan Young, individually and as trustee of The Young
Family Trust dated 8/24/2014, the Ryan J. Young Trust, and the Young Ryan Trust; Edmund
Valasquez, Jr.; 108 Avenida Serra, LLC; 1034 W Balboa, LLC; 31831 Sunset LLC; AB Capital
Fund A, LLC; AB Capital Fund B, LLC; AB Capital Holdings I, LLC; AB Capital LFD, Inc.; ABC
2260 San Ysidro LLC; BDP Development Partners, LLC; Cal-Pac Distressed Real Estate Fund I,
LLC; Calpac Management, Inc.; CalPac Mortgage Fund, LLC; Living Art Works LLC; Luna
Construction Management, LLC; and Tablerock Enterprises, LLC (“Defendants”) from diverting,
secreting, hiding, wasting, spending, appropriating, subverting or transferring assets derived from
or related to debtor AB Capital, LLC (“Debtor”) in their possession, custody, or control, the
Honorable Theodor C. Albert presiding. On October 24, 2022, the Court entered the TRO, reflected
as Docket Number 21 in the above-captioned adversary action, which was stipulated and agreed to
by defendants Josh Pukini and Ryan Young.

Having considered the Motion, all evidence submitted by Trustee, the parties’ oral argument
at the Hearing, Josh Pukini’s and Ryan Young’s stipulation for entry of the TRO and their stipulation

to the terms of this Preliminary Injunction, and good cause appearing,

It is hereby ORDERED:

1. The Motion seeking a Preliminary Injunction is granted, as modified and provided
herein.

2. Subject to Paragraphs 4 through 7 below, Defendants, and any entity, affiliate, or

subsidiary owned or controlled in whole or in part by Defendants (collectively, the “Enjoined
Parties”) are enjoined from selling, encumbering, transferring, diverting, secreting, hiding, wasting,
spending, appropriating, collecting, compromising (including collecting amounts due under any
notes or other instruments or entering into any settlement or compromise) or subverting any asset,

3
PRELIMINARY INJUNCTION EXHIBIT 1
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including bank or brokerage accounts, of any kind owned or controlled, in whole or in part, by any

of the Enjoined Parties (the “Enjoined Property”) from November 30, 2022 through May 1, 2023

(the “Injunction Period”) without the express written consent of the Trustee or further order of the

court.
3. The Enjoined Property includes, but is not limited to the following:

(1) Any and all personal property, real property or interests in real property, held or owned,

directly or indirectly by or for the benefit of Debtor, including but not limited to the following: 8018

La Milla, Rancho Santa Fe, CA 92067; 1314 Sunset Plaza Drive, Los Angeles, CA 90069; 322
Broadway, Oakland, CA 94607; and 444 Museum Drive, Los Angeles, CA 90066 (the “Debtor’s

Real Property™);

(i) Any and all liens, notes, deeds of trust, assignments or security interests related to or

securing repayment of any loan, note, or any other obligation of any kind (collectively “Liens™),

held directly or indirectly by or for the benefit of Debtor including but not limited to Liens related

to the following real property: 2260 San Ysidro Drive, Los Angeles, CA 90210 (2nd DOT); 437 E.

5th Street, Long Beach, CA 90802 (1st DOT); 1611 Cliff Drive, Newport Beach, CA 92663 (2nd
DOT); 1312 Beverly Grove Place, Beverly Hills, CA 90210 (2nd DOT); 7 Makena Lane, Rancho
Mirage, CA 92270 (2nd DOT); and 8018 La Milla, Rancho Santa Fe, CA 92067 (1st DOT) (the

“Debtor’s Lien Interests”);

(111) Any and all personal property, real property, or interests in real property, held, directly

or indirectly, in the name or for the benefit of Debtor’s affiliates or insiders including but not limited

to the following: 1034 W. Balboa Boulevard, Newport Beach, CA 92661; 108 Avenida Serra, San

Clemente, CA 92672; 31831 Sunset Avenue, Laguna Beach, CA 92651; 1 Makena Lane, Rancho
Mirage, CA 92270; 2 Makena Lane, Rancho Mirage, CA 92270; 4 Makena Lane, Rancho Mirage,
CA 92270; 5 Makena Lane, Rancho Mirage, CA 92270; 7 Makena Lane, Rancho Mirage, CA
92270; 2260 San Ysidro Drive, Los Angeles, CA 90210; 3301 Coldwater Canyon Avenue, Studio
City, CA 91604; 530 Alta Vista Way, Laguna Beach, CA 92651; 1312 Beverly Grove Place, Beverly
Hills, CA 90210; 501 S. Olive Street, Anaheim, CA 92805; 109 Rivo Alto Canal, Long Beach, CA

4
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90803; 170 N. Circulo Robel, Anaheim, CA 92807; 20620 Manzanita Avenue, Yorba Linda, CA
92886; 5578 Avenida Adobe, Yorba Linda, CA 92886; 5632 Campo Walk, Long Beach, CA 90803;
7890 East Berner Street, Long Beach, CA 90808; and 38861 Elmwood Drive, Rancho Mirage, CA
92270; 2826-041-022, Los Angeles County, CA; 112 22nd Street, Newport Beach, CA 92663; and

7900 E. Cramer Street, Long Beach, CA 90808 (the “Affiliate or Insider Real Property Interests”).

(iv) Any and all liens, notes, deeds of trust, assignments or security interests related to or

securing repayment of any loan, note, or any other obligation of any kind (collectively “Liens”) held

directly or indirectly by or for the benefit of any affiliate or insider of the Debtor, including but not

limited to Liens related to the following real property: 437 E. 5th Street, Long Beach, CA 90802;

and 7 Makena Lane, Rancho Mirage, CA 92270 (the “Affiliate or Insider Lien Interests”);

(v) Any and all ownership interest, including stock, partnership or membership interests,

held directly or indirectly by or for the benefit of the Debtor in any entity (“Debtor’s Ownership

Interests”);
(vi) Any and all ownership interest, including stock, partnership or membership interests,
held directly or indirectly by or for the benefit of any affiliate or insider of the Debtor (“Affiliate or

Insider Ownership Interests”);

(vi) Debtor’s hardcopy and electronic books and records, including those removed from

Debtor’s corporate office (“Debtor’s Records™);

(vil) Hardcopy and electronic books and records of any affiliate or insider (“Affiliate or

Insider Records™);

(viil) Original notes, construction loan related documents and other documents or

instruments evidencing or related to any right to payment in favor of Debtor (“Debtor Notes and

Other Instruments”) or any of Debtor’s insiders or affiliates (“Insider Notes and Other

Instruments”);
(ix) Any and all claims, causes of action or rights to proceed with legal or equitable action

or process held by or for the benefit of the Debtor (“Debtor Claims”);

5
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(x) Any and all claims, causes of action or rights to proceed with legal or equitable action
or process held by or for the benefit of any affiliate or insider of the Debtor, including those

identified on Exhibit A affixed to this Preliminary Injunction (“Affiliate or Insider Claims”); and

(xi) Construction documents, contracts, bids, keys, access codes, plans, permits,
entitlements, governmental approvals, certificates of occupancy, licenses, or other form of

authorization or approval issued by a government agency or authority and legally required for the

construction ownership, operation, and use of the Enjoined Property (“Construction Documents”),
4. Subject to a monthly budget provided to the Trustee, defendant Ryan Young shall be

permitted to utilize up to $35,000.00 (the “Young Monthly Budget”), derived from of his personal

funds and/or derived from defendant Tablerock Enterprises, LLC (“Tablerock™), for his ordinary
and reasonable costs of living and legal expenses during the Injunction Period. As a condition
precedent to being entitled to the Young Monthly Budget, defendant Ryan Young must prepare and
provide to the Trustee, a report (the “Young Report”) identifying the anticipated source(s) of funds
comprising the Young Monthly Budget. If defendant Ryan Young or his wife receive funds in a
given month from sources not identified in the Young Report, defendant Ryan Young shall disclose
to the Trustee the source of any such funds that he or his wife receive within fourteen (14) days of
receipt; absent objection from the Trustee, such funds shall not be subject to this Preliminary
Injunction (the “Non-Enjoined Funds”). To the extent there is a disagreement between the Trustee
and defendant Ryan Young over whether funds constitute Non-Enjoined Funds, defendant Ryan
Young may present such dispute to the Court on 72 hours’ notice, if necessary. To the extent
defendant Ryan Young requires funds in addition to the Young Monthly Budget for the purpose of
paying state and/or federal taxes, Mr. Young may request a temporary increase of the Young

Monthly Budget solely to satisfy his tax liability (the “Young Temporary Increase”). As a condition

precedent to being entitled to the Young Temporary Increase: (1) defendant Ryan Young shall
provide the Trustee with appropriate documentation supporting the tax liability necessitating the
Young Temporary Increase; and (2) the Trustee must approve, in writing, the Young Temporary
Increase — approval which shall not unreasonably be withheld.

6
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5. The Trustee has agreed that this Preliminary Injunction shall not apply to Ryan
Young’s personal residence at 31522 Bluff Drive, Laguna Beach, CA 92651 (the “Young
Residence™) or any proceeds derived from the Young Residence during the Injunction Period
conditioned upon Mr. Young’s agreement to not sell, transfer, or encumber the Young Residence
during the Injunction Period; without prejudice to the Trustee seeking to include the Young
Residence as part of the Enjoined Property.

6. Subject to a monthly budget provided to the Trustee, defendant Josh Pukini shall be

permitted to utilize up to $35,000.00 (the “Pukini Monthly Budget”), derived from of his personal

funds for his ordinary and reasonable costs of living and legal expenses during the Injunction Period.
As a condition precedent to being entitled to the Pukini Monthly Budget, defendant Josh Pukini
must prepare and provide to the Trustee, a report (the “Pukini Report™) identifying the anticipated
source(s) of funds comprising the Pukini Monthly Budget. If defendant Josh Pukini receives funds
in a given month from sources not identified in the Pukini Report, defendant Josh Pukini shall
disclose to the Trustee the source of any such funds that he receives within fourteen (14) days of
receipt; absent objection from the Trustee, such funds shall not be subject to this Preliminary
Injunction (the “Non-Enjoined Funds”). To the extent there is a disagreement between the Trustee
and defendant Josh Pukini over whether funds constitute Non-Enjoined Funds, defendant Josh
Pukini may present such dispute to the Court on 72 hours’ notice, if necessary. To the extent
defendant Josh Pukini requires funds in addition to the Pukini Monthly Budget for the purpose of
paying state and/or federal taxes, Mr. Pukini may request a temporary increase of the Pukini

Monthly Budget solely to satisfy his tax liability (the “Pukini Temporary Increase”). As a condition

precedent to being entitled to the Pukini Temporary Increase: (1) defendant Josh Pukini shall
provide the Trustee with appropriate documentation supporting the tax liability necessitating the
Pukini Temporary Increase; and (2) the Trustee must approve, in writing, the Pukini Temporary
Increase — approval which shall not unreasonably be withheld.

7. Subject to a monthly budget provided to the Trustee, defendant Edmund Valasquez,

Jr. shall be permitted to utilize up to $25,000.00 (the “Valasquez Monthly Budget” and, together

7
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with the Young Monthly Budget and the Valasquez Monthly Budget, the “Monthly Budgets”),
derived from of his personal funds for his ordinary and reasonable costs of living and legal expenses
during the Injunction Period. As a condition precedent to being entitled to the Valasquez Monthly
Budget, defendant Edmund Valasquez must prepare and provide to the Trustee, a report the

“Valasquez Report”) identifying the anticipated source(s) of funds comprising the Valasquez

Monthly Budget. If defendant Edmund Valasquez receives funds in a given month from sources
not identified in the Valasquez Report, defendant Edmund Valasquez shall disclose to the Trustee
the source of any such funds that he receives within fourteen (14) days of receipt; absent objection
from the Trustee, such funds shall not be subject to this Preliminary Injunction (the “Non-Enjoined
Funds”). To the extent there is a disagreement between the Trustee and defendant Edmund
Valasquez over whether funds constitute Non-Enjoined Funds, defendant Edmond Valasquez may
present such dispute to the Court on 72 hours’ notice, if necessary To the extent defendant Edmund
Valasquez requires funds in addition to the Valasquez Monthly Budget for the purpose of paying
state and/or federal taxes, Mr. Valasquez may request a temporary increase of the Valasquez

Monthly Budget solely to satisfy his tax liability (the “Valasquez Temporary Increase”). As a

condition precedent to being entitled to the Valasquez Temporary Increase: (1) defendant Edmund
Valasquez shall provide the Trustee with appropriate documentation supporting the tax liability
necessitating the Valasquez Temporary Increase; and (2) the Trustee must approve, in writing, the
Valasquez Temporary Increase — approval which shall not unreasonably be withheld.

8. All deadlines to answer or respond to the complaint in this adversary action are
stayed during the Injunction Period. The Court may schedule and hold periodic status conferences
in the adversary action, but will not issue a scheduling order during the Injunction Period.

0. Subject to the terms and conditions set forth in paragraphs 11 through 15 below,
Defendants shall cooperate with, report to and take advice and direction from the Trustee and his
agents, counsel and representatives as necessary in the Trustee’s discretion in: (a) marketing, selling
and managing the Enjoined Property; (b) collecting on notes constituting the Enjoined Property; (¢)

pursuing foreclosure remedies associated with the Enjoined Property; and (d) taking any other

8
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actions that are reasonably necessary to monetize the Enjoined Property for the benefit of the estate

and creditors (all of which shall be referred to herein as the “Cooperation Activities™).

10. Subject to the terms of that certain Stipulated Protective Order affixed hereto as
Exhibit B,! Defendants are required to turn over all documents and information to the Trustee as
necessary for the Trustee to administer Debtor’s estate or that which is necessary to the marketing,
sale, collection or taking any other activities necessary to preserve or realize value from the Enjoined
Property — including but not limited to turnover of copies of all bank statements for any bank account
held or controlled by Defendants for the last two (2) years, access? to any and all bank accounts held
or controlled by Defendants, Notes and Other Instruments (including any copies of same), Debtor
Records, Construction Documents, Affiliate or Insider Records and turnover of any and all
documents related to and necessary or convenient to determine the value and disposition of any
Enjoined Property, including any document referenced in or related to the Enjoined Property
described in Paragraph 3 above. To the extent, after Defendants’ good faith efforts, Defendants are
not able to provide the Trustee with electronic access to any bank account(s) held or controlled by
Defendants, , no later than the 10™ day of each month, Defendants shall provide the Trustee with
account statements for any and all bank accounts held or controlled by Defendants (where electronic
access has not been provided to the Trustee). To the extent the ending balance for any account has
changed from the prior month’s ending balance, other than the accounts from which the Monthly
Budgets are funded, Defendants shall provide the Trustee with all information necessary for the
Trustee to determine the basis for the change, which may include a copy of the full prior month’s
bank statement. To the extent the accounts from which the Monthly Budgets are funded have

decreased by an amount more than the allowed Monthly Budgets, Defendants shall, upon the

! The Stipulated Protective Order will be separately filed and lodged with the Court for approval.

2 “Access” does not mean, and shall not be interpreted to mean or include, the Trustee’s ownership
or control over any bank account held or controlled by Defendants. For the sake of clarity, “access”
for purposes of Paragraph 10 of this Preliminary Injunction shall mean electronic or hardcopy access
to any and all bank records and banking activity associated with bank accounts owned or controlled
by Defendants.

9
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Trustee’s request, immediately provide the Trustee with all information necessary to evaluate and
determine the use of such proceeds.

11. Defendants shall be enjoined from interfering’ with, or taking steps of any kind to
impair, the Trustee’s ability: (a) to market and sell the Debtor Real Property; (b) to collect payments
due and owing under any Debtor Notes or Other Instruments; (c) to collect payments due and owing
under any Insider Notes or Other Instruments, subject to any such payments being held in a
segregated account by the Trustee subject to any claims, rights, or defenses asserted by Defendants,
including but not limited to the right of Defendants to seek to use a portion of such payments to
fund, in part, the Monthly Budgets; (d) enforcing the Debtor’s Lien Interests; (¢) enforcing the
Affiliate or Insider Lien Interests, subject to any Net Proceeds from such enforcement activity being
held in a segregated account by the Trustee subject to any claims, rights, or defenses asserted by
Defendants; or (f) realize value for or on account of any Enjoined Property. To the extent there is
any dispute over the Trustee’s proposed action under this paragraph, any appropriate Defendant(s)
may present such dispute to the Court on 72 hours’ notice, if necessary.

12.  Inthe Trustee’s discretion and business judgment, the Trustee is expressly permitted
to actively market for sale the Aftiliate or Insider Real Property, and take all steps necessary and
convenient to market and consummate the sale of any Affiliate or Insider Real Property, including
execution of documents; provided, however that the Trustee’s sale of any Affiliate or Insider Real
Property is expressly conditioned upon such sale being the subject of a noticed motion and resulting
Court order.

13. In the Trustee’s discretion and business judgment, the Trustee: (a) is expressly
permitted to collect payments due and owing under the Debtor Notes and Other Instruments; (b) is
expressly permitted to collect payments due and owing under Insider Notes and Other Instruments

and/or taking all steps necessary to enforce the Affiliate or Insider Lien Interests, subject to any such

3 For purposes of this Preliminary Injunction: “Interfering” shall not mean, and shall not be
interpreted to mean or include, Defendants seeking bankruptcy court relief to resolve any dispute
regarding any term or provision of this Preliminary Injunction. Similarly, “interfering” shall not
mean or include Defendants’ opposition to any motion filed by the Trustee regarding a dispute over
any term or provision of this Preliminary Injunction.

10
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payments being held in a segregated account by the Trustee subject to any claims, rights, or defenses
asserted by Defendants; (c) to exercise foreclosure rights related to the Affiliate or Insider Lien
Interests; and (d) compromise or settle any Affiliate or Insider Claims without further order of the
Court so long as the Trustee provides Defendants with a minimum of fourteen (14) days’ notice of
his intention to do so; provided however that the Trustee may seek Court approval of these actions
as he deems necessary or appropriate in his discretion. To the extent there is any dispute over the
Trustee’s proposed action under this paragraph, any appropriate Defendant(s) may present the
dispute to the Court on 72 hours’ notice, if necessary.

14.  Inthe Trustee’s discretion and business judgment, the Trustee is expressly permitted
to take all steps necessary to monetize or realize value on account of Affiliate or Insider Ownership
Interests. The Trustee’s entry into a transaction to sell, monetize or realize value for Affiliate or
Insider Ownership Interests is expressly conditioned upon such a sale being the subject of a noticed
motion and resulting Court order.

15.  Defendants shall be enjoined from interfering with, or taking steps of any kind to
impair, the Trustee’s ability: (a) to market for sale the Affiliate or Insider Real Property; (b) to
collect payments due and owing under Notes or Other Instruments constituting or other obligations
which are secured by Affiliate or Insider Lien Interests; (c) to exercise foreclosure or other
enforcement rights related to the Affiliate or Insider Lien Interests; (d) monetize or realize value on
account of Affiliate or Insider Ownership Interests; or (e) compromise or settle any Affiliate or
Insider Claims. To the extent there is any dispute over the Trustee’s proposed action under this
paragraph, any appropriate Defendant(s) may present such dispute to the Court on 72 hours’ notice,
if necessary.

16.  For the avoidance of doubt, the Trustee shall have final authority regarding the sale
or other disposition of any of the Enjoined Property, and approval of any sale or disposition of the
Enjoined Property must be expressly approved by the Trustee in writing prior to closing or

consummating such a transaction, or otherwise authorized by Court order.

11
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17.  Any and all net proceeds resulting from sale, enforcement or other disposition of any
Affiliate or Insider Real Property, Affiliate or Insider Lien Interests, Affiliate or Insider Claims or
Affiliate or Insider Ownership Interests after payment of reasonable and ordinary closing costs,
including reasonable brokerage commissions and valid encumbrances or in the case of Affiliate or
Insider Claims, payment of reasonable attorneys’ fees and costs incurred in relation thereto (but not
including any administrative fees or costs of the Trustee or his professionals, which may only be
paid upon entry of a final order of the bankruptcy court approving same), approved by the Trustee
in his sole discretion (the “Net Proceeds™), shall be held in a segregated account by the Trustee
subject to any claims, rights, or defenses asserted by Defendants.

18.  Inthe Trustee’s discretion and business judgment, and absent an agreement from the
appropriate Defendant(s), the Parties recognize that the Trustee may apply to the court for
permission to spend any cash constituting net sale proceeds from 108 Avenida Serra, San Clemente,
California, any Net Proceeds, and any funds held in Defendants’ bank accounts as reasonably
necessary to cover the cost of insurance, repairs, or other items necessary to preserve the value of
the Enjoined Property. To the extent such request cannot be made by way of stipulated agreement,
the Trustee may file a motion seeking approval of such request with 72 hours’ notice.

19. Should any term of this Preliminary Injunction be breached by any party, including
but not limited breach of the Cooperation Activities, any non-breaching party may submit a
declaration to the Court attesting to the breach and lodge an order with the Court seeking hearing
on seventy-two (72) business hours’ notice, subject to the availability of the Court.

20. This Preliminary Injunction is without prejudice to any claim or defense of the
Trustee or Defendants. All rights of all parties are expressly reserved, including the right of the
Trustee to seek an extension of the Injunction Period, expansion of the scope of this Preliminary
Injunction or the issuance of a permanent injunction, and the rights of Defendants to challenge the
scope of this Preliminary Injunction, the expansion of the scope of this Preliminary Injunction, or
the issuance of a permanent injunction. In the event the Trustee files a motion to extend the
Injunction Period or to expand the scope of this Preliminary Injunction, Defendants may oppose

12
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such a motion. Nothing in this Preliminary Injunction shall constitute or be treated as a waiver of
any argument, claim, or defense of Defendants in opposition to a motion to extend the Injunction
Period or expand the scope of this Preliminary Injunction.. Should the Trustee file a motion to
extend the Injunction Period or to expand the scope of this Preliminary Injunction, or in the event
any Defendant files a motion seeking to modify or vacate all or portions of the Preliminary

Injunction (“Motion to Modify or Vacate”), the burden of establishing the applicable elements

necessary for preliminary injunctive relief shall be on the Trustee. However, in the event any
Defendant intends to file a Motion to Modify or Vacate, such Defendant shall: (1) no less than seven
(7) days prior to filing a Motion to Modify or Vacate, prepare and provide to the Trustee a written
statement detailing the basis and grounds for the prospective motion; and (2) no less than three (3)
days prior to filing a Motion to Modify or Vacate, meet and confer with the Trustee (telephonically,
virtually, or physically) in good faith to resolve the dispute(s) underlying the prospective motion.
Should the parties’ meet and confer efforts fail to resolve the dispute(s) and a Motion to Modify or
Vacate be filed with the Court, Defendants and the Trustee agree to an expediated discovery
schedule and the deadline for filing any opposition to the Motion to Modify or Vacate shall not be
less than fourteen (14) days after the later of: (a) receipt of all Defendants’ discovery responses; (b)
receipt of all Defendants’ production of documents; or (c) conclusion of any deposition noticed or
subpoenaed by the Trustee.*

21. This Preliminary Injunction may be served on third-parties, including banks and
escrow companies in contract with any of the Enjoined Parties, or in possession of any Enjoined
Property, and that such third-parties are directed and authorized to interact exclusively with and take
instruction from the Trustee or his authorized representatives in connection with any Enjoined Party
or Enjoined Property as necessary to allow the Trustee and Defendants to comply with the terms of

this Preliminary Injunction.

* In the event the Trustee does not propound discovery upon Defendants or any third-party, the
deadline to oppose any Motion to Modify or Vacate shall not be less than twenty-one (21) days from
the date such Motion to Modify or Vacate was filed with the Court.
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22. The Trustee is not required to post a bond under Fed. R. Civ. Proc. 65 or Fed. R.
Bankr. Proc. 7065.
23. A status conference regarding the Preliminary Injunction is scheduled for February

16,2023 at 11:00 a.m.

HitH

Date: November 30, 2022 % C)W

Theodor C. Albert
United States Bankruptcy Judge
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UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - SANTA ANA DIVISION

Inre Case No.: 8:22-bk-11585-TA
AB CAPITAL, LLC, a California limited liability company, Adv. Case No. 8:22-ap-01091-TA

Debtor,
[Assigned to Hon. Theodor C. Albert]

RICHARD A. MARSHACK, Chapter 7 Trustee,
Plaintiff, STIPULATED PROTECTIVE ORDER!
v.

JOSHUA R. PUKINI, individually and as trustee of The Joshua R. Pukini
Trust dated June 27, 2013; RYAN YOUNG, individually and as trustee
of The Young Family Trust dated August 24, 2014, The Ryan J. Young
Trust and The Young Ryan Trust; EDMUND AVENIDA SERRA, LLC,
a California limited liability company; 1034 W BALBOA, LLC, a
California limited liability company; AB CAPITAL FUND B, LLC, a
California limited liability company; AB CAPITAL HOLDINGS I, LLC,
a California limited liability company; AB CAPITAL LFD, INC., a
California corporation; ABC 2260 SAN YSIDRO, LLC, a California
limited liability company; BDP DEVELOPMENT PARTNERS, LLC, a
California limited liability company; CAL-PAC DISTRESSED REAL
ESTATE FUND I, LLC, a California limited liability company;
CALPAC MANAGEMENT, INC., a California corporation; CALPAC
MORTGAGE FUND, LLC, a California limited liability company;
LIVING ART WORKS LLC, a California limited liability company;
LUNA CONSTRUCTION MANAGEMENT, LLC, a California limited
liability company; TABLEROCK ENTERPRISES, LLC, a California
limited liability company,

Defendants.

1. A. PURPOSES AND LIMITATIONS

Discovery in this action is likely to involve production of confidential, proprietary, or private information for which special protection

from public disclosure and from use for any purpose other than prosecuting this litigation may be warranted. Accordingly, the parties hereby stipulate

to and request the Court to enter the following Stipulated Protective Order (“SPO”). This SPO does not confer blanket protections on all disclosures

or responses to discovery. The protection it affords from public disclosure and use extends only to the limited information or items that are entitled

to confidential treatment under the applicable legal principles. Further, this SPO does not entitle the parties to file confidential information under

seal. Rather, when the parties seek permission from the court to file material under seal, the parties must comply with applicable statutes and/or Local

Rules.

B. GOOD CAUSE STATEMENT

In light of the nature of the claims and allegations in this case and the parties’ representations that discovery in this case will involve the

production of confidential records, and in order to expedite the flow of information, to facilitate the prompt resolution of disputes over confidentiality

of discovery materials, to adequately protect information the parties are entitled to keep confidential, to ensure that the parties are permitted reasonable

necessary uses of such material in connection with this action, to address their handling of such material at the end of the litigation, and to serve the

! This Stipulated Protective Order is based substantially on the model of protective order provided under Magistrate Judge Jacqueline Choolijan’s

procedures.
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ends of justice, a protective order for such information is justified in this matter. The parties shall not designate any information/documents as
confidential without a good faith belief that such information/documents have been maintained in a confidential, non-public manner, and that there is

good cause or a compelling reason why it should not be part of the public record of this case.

2. DEFINITIONS
2.1 Action: this pending adversary proceeding, entitled Marshack v. Pukini et al, Adv. Pro. No. 8:22-ap-01091-TA.
2.2 Challenging Party: a Party or Non-Party that challenges the designation of information or items under this SPO.
2.3 “CONFIDENTIAL” Information or Items: information (regardless of how it is generated, stored or maintained) or tangible

things that qualify for protection under Federal Rule of Civil Procedure 26(c), and as specified above in the Good Cause Statement.

2.4 Counsel: Outside Counsel of Record and House Counsel (as well as their support staff).
2.5 Designating Party: a Party or Non-Party that designates information or items that it produces in disclosures or in responses to

discovery as “CONFIDENTIAL.”

2.6 Disclosure or Discovery Material: all items or information, regardless of the medium or manner in which it is generated, stored,

or maintained (including, among other things, testimony, transcripts, and tangible things), that are produced or generated in disclosures or responses

to discovery in this matter.

2.7 Estate Professional(s): any individual or entities (including employees of such individual or entity) whose employment as a

professional of the estate in the bankruptcy case of AB Capital, LLC, Bankr. Case No. 8:22-bk-11585-TA, has been approved by order entered by the

Honorable Theodor C. Albert.

2.8 Expert: a person with specialized knowledge or experience in a matter pertinent to the litigation who has been retained by a

Party or its counsel to serve as an expert witness or as a consultant in this Action.

29 House Counsel: attorneys who are employees of a party to this Action. House Counsel does not include Outside Counsel of

Record or any other outside counsel.

2.10 Non-Party: any natural person, partnership, corporation, association, or other legal entity not named as a Party to this action.
2.11 Outside Counsel of Record: attorneys who are not employees of a party to this Action but are retained to represent or advise a

party to this Action and have appeared in this Action on behalf of that party or are affiliated with a law firm which has appeared on behalf of that
party, and includes support staff. This includes Estate Professionals employed as “Special Counsel”, “General Counsel”, “Special Litigation Counsel”,
or any other attorney who is an Estate Professional.

2.12 Party: any party to this Action, including all of its officers, directors, employees, consultants, retained experts, and Outside

Counsel of Record (and their support staffs).
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2.13 Producing Party: a Party or Non-Party that produces Disclosure or Discovery Material in this Action.
2.14 Professional Vendors: persons or entities that provide litigation support services (e.g., photocopying, videotaping, translating,

preparing exhibits or demonstrations, and organizing, storing, or retrieving data in any form or medium) and their employees and subcontractors.

2.15 Protected Material: any Disclosure or Discovery Material that is designated as “CONFIDENTIAL.”
2.16 Receiving Party: a Party that receives Disclosure or Discovery Material from a Producing Party.
3. SCOPE

The protections conferred by this SPO cover not only Protected Material (as defined above), but also (1) any information copied or

extracted from Protected Material; (2) all copies, excerpts, summaries, or compilations of Protected Material; and (3) any testimony, conversations,

or presentations by Parties or their Counsel that might reveal Protected Material, other than during a court hearing or at trial.

Any use of Protected Material during a court hearing or at trial shall be governed by the orders of the presiding judge. This SPO does not

govern the use of Protected Material during a court hearing or at trial.

4. DURATION

Even after final disposition of this litigation, the confidentiality obligations imposed by this SPO shall remain in effect until a Designating

Party agrees otherwise in writing or a court order otherwise directs. Final disposition shall be deemed to be the later of (1) dismissal of all claims and

defenses in this Action, with or without prejudice; and (2) final judgment herein after the completion and exhaustion of all appeals, rehearings,

remands, trials, or reviews of this Action, including the time limits for filing any motions or applications for extension of time pursuant to applicable

law.

5. DESIGNATING PROTECTED MATERIAL

5.1 Exercise of Restraint and Care in Designating Material for Protection. Each Party or Non-Party that designates information or

items for protection under this SPO must take care to limit any such designation to specific material that qualifies under the appropriate standards.
The Designating Party must designate for protection only those parts of material, documents, items, or oral or written communications that qualify so
that other portions of the material, documents, items, or communications for which protection is not warranted are not swept unjustifiably within the
ambit of this SPO.

Mass, indiscriminate, or routinized designations are prohibited. Designations that are shown to be clearly unjustified or that have been
made for an improper purpose (e.g., to unnecessarily encumber the case development process or to impose unnecessary expenses and burdens on
other parties) may expose the Designating Party to sanctions.

If it comes to a Designating Party’s attention that information or items that it designated for protection do not qualify for protection, that

Designating Party must promptly notify all other Parties that it is withdrawing the inapplicable designation.
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52 Manner and Timing of Designations. Except as otherwise provided in this SPO or as otherwise stipulated or ordered, Disclosure
or Discovery Material that qualifies for protection under this SPO must be clearly so designated before the material is disclosed or produced.

Designation in conformity with this SPO requires:

(a) for information in documentary form (e.g., paper or electronic documents, but excluding transcripts of depositions), that the
Producing Party affix at a minimum, the legend “CONFIDENTIAL” (hereinafter “CONFIDENTIAL legend”), to each page that contains protected
material. If only a portion or portions of the material on a page qualifies for protection, the Producing Party also must clearly identify the protected
portion(s) (e.g., by making appropriate markings in the margins).

A Party or Non-Party that makes original documents available for inspection need not designate them for protection until after the
inspecting Party has indicated which documents it would like copied and produced. During the inspection and before the designation, all of the
material made available for inspection shall be deemed “CONFIDENTIAL.” After the inspecting Party has identified the documents it wants copied
and produced, the Producing Party must determine which documents, or portions thereof, qualify for protection under this SPO. Then, before
producing the specified documents, the Producing Party must affix the “CONFIDENTIAL legend” to each page that contains Protected Material. If
only a portion or portions of the material on a page qualifies for protection, the Producing Party also must clearly identify the protected portion(s)
(e.g., by making appropriate markings in the margins).

(b) for testimony given in depositions that the Designating Party identifies on the record, before the close of the deposition as
protected testimony.

(c) for information produced in some form other than documentary and for any other tangible items, that the Producing Party affix
in a prominent place on the exterior of the container or containers in which the information is stored the legend “CONFIDENTIAL.” If only a portion
or portions of the information warrants protection, the Producing Party, to the extent practicable, shall identify the protected portion(s).

53 Inadvertent Failures to Designate. If timely corrected, an inadvertent failure to designate qualified information or items does

not, standing alone, waive the Designating Party’s right to secure protection under this SPO for such material. Upon timely correction of a designation,

the Receiving Party must make reasonable efforts to assure that the material is treated in accordance with the provisions of this SPO.

6. CHALLENGING CONFIDENTIALITY DESIGNATIONS
6.1 Timing of Challenges. Any Party or Non-Party may challenge a designation of confidentiality at any time that is consistent

with the Court’s Scheduling Order.
6.2 Meet and Confer. All parties reserve the right to object to a document being labeled as confidential. The Challenging Party
shall notify the Designating Party of all objections to documents designated as CONFIDENTIAL, and absent a court order protecting the documents,

the Challenging Party may use the documents upon the later of fifteen (15) days after giving the notice, or the Court’s issuance of an order resolving
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any pending challenge, whichever is later. During the fifteen (15) day notice period, the Designating Party shall initiate a meet and confer conference
within three (3) business days of receipt of the notice.

6.3 The burden of persuasion in any such challenge proceeding shall be on the Designating Party. Frivolous challenges, and those
made for an improper purpose (e.g., to harass or impose unnecessary expenses and burdens on other parties) may expose the Challenging Party to
sanctions. Unless the Designating Party has waived or withdrawn the confidentiality designation, all parties shall continue to afford the material in

question the level of protection to which it is entitled under the Producing Party’s designation until the Court rules on the challenge.

7. ACCESS TO AND USE OF PROTECTED MATERIAL
7.1 Basic Principles. A Receiving Party may use Protected Material that is disclosed or produced by another Party or by a Non-

Party in connection with this Action only for prosecuting, defending, or attempting to settle this Action. Such Protected Material may be disclosed

only to the categories of persons and under the conditions described in this SPO. When the Action has been terminated, a Receiving Party must

comply with the provisions of Section 13 below.

Protected Material must be stored and maintained by a Receiving Party at a location and in a secure manner that ensures that access is

limited to the persons authorized under this SPO.

7.2 Disclosure of “CONFIDENTIAL” Information or Items. Unless otherwise ordered by the court or permitted in writing by the

Designating Party, a Receiving Party may disclose any information or item designated “CONFIDENTIAL” only to:

(a) the Receiving Party’s Outside Counsel of Record in this Action, as well as employees of said Outside Counsel of Record to
whom it is reasonably necessary to disclose the information for this Action;

(b) Estate Professionals to whom it is reasonably necessary to disclose the information for this Action;

(c) the officers, directors, and employees (including House Counsel) of the Receiving Party to whom disclosure is reasonably
necessary for this Action;

(d) Experts (as defined in this SPO) of the Receiving Party to whom disclosure is reasonably necessary for this Action and who have
signed the “Acknowledgment and Agreement to Be Bound” (Exhibit A);

(e) the court and its personnel;

(f) court reporters and their staff;

(g) professional jury or trial consultants, mock jurors, and Professional Vendors to whom disclosure is reasonably necessary for this
Action and who have signed the “Acknowledgment and Agreement to Be Bound” (Exhibit A);

(h) the author or recipient of a document containing the information or a custodian or other person who otherwise possessed or knew

the information;
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(1) during their depositions, witnesses, and attorneys for witnesses, in the Action to whom disclosure is reasonably necessary
provided: (1) the deposing party requests that the witness sign the “Acknowledgment and Agreement to Be Bound” form attached as Exhibit A
hereto; and (2) they will not be permitted to keep any confidential information unless they sign the “Acknowledgment and Agreement to Be Bound”
attached as Exhibit A, unless otherwise agreed by the Designating Party or ordered by the court. Pages of transcribed deposition testimony or exhibits
to depositions that reveal Protected Material may be separately bound by the court reporter and may not be disclosed to anyone except as permitted
under this SPO; and

(j) any mediator or settlement officer, and their supporting personnel, mutually agreed upon by any of the parties engaged in
settlement discussions.

8. PROTECTED MATERIAL SUBPOENAED OR ORDERED PRODUCED IN OTHER LITIGATION

If a Party is served with a subpoena or a court order issued in other litigation that compels disclosure of any information or items designated

in this Action as “CONFIDENTIAL,” that Party must:

(a) promptly notify in writing the Designating Party. Such notification shall include a copy of the subpoena or court order;

(b) promptly notify in writing the party who caused the subpoena or order to issue in the other litigation that some or all of the

material covered by the subpoena or order is subject to this SPO. Such notification shall include a copy of this SPO; and

(c) cooperate with respect to all reasonable procedures sought to be pursued by the Designating Party whose Protected Material may

be affected.

If the Designating Party timely seeks a protective order, the Party served with the subpoena or court order shall not produce any information

designated in this action as “CONFIDENTIAL” before a determination by the court from which the subpoena or order issued, unless the Party has

obtained the Designating Party’s permission, or unless otherwise required by the law or court order. The Designating Party shall bear the burden and

expense of seeking protection in that court of its confidential material and nothing in these provisions should be construed as authorizing or

encouraging a Receiving Party in this Action to disobey a lawful directive from another court.

9. A NON-PARTY’S PROTECTED MATERIAL SOUGHT TO BE PRODUCED IN THIS LITIGATION

(a) The terms of this SPO are applicable to information produced by a Non-Party in this Action and designated as
“CONFIDENTIAL.” Such information produced by Non-Parties in connection with this litigation is protected by the remedies and relief provided
by this SPO. Nothing in these provisions should be construed as prohibiting a Non-Party from seeking additional protections.

(b) In the event that a Party is required, by a valid discovery request, to produce a Non-Party’s confidential information in its
possession, and the Party is subject to an agreement with the Non-Party not to produce the Non-Party’s confidential information, then the Party shall:

(1) promptly notify in writing the Requesting Party and the Non-Party that some or all of the information requested is subject
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to a confidentiality agreement with a Non-Party;

(2) promptly provide the Non-Party with a copy of the SPO in this Action, the relevant discovery request(s), and a reasonably
specific description of the information requested; and

(3) make the information requested available for inspection by the Non-Party, if requested.

(c) If a Non-Party fails to seek a protective order from this Court within 14 days of receiving the notice and accompanying
information, the Receiving Party may produce the Non-Party’s confidential information responsive to the discovery request. If the Non-Party timely
seeks a protective order, the Receiving Party shall not produce any information in its possession or control that is subject to the confidentiality
agreement with the Non-Party before a determination by the court. Absent a court order to the contrary, the Non-Party shall bear the burden and
expense of seeking protection in this court of its Protected Material.

10. UNAUTHORIZED DISCLOSURE OF PROTECTED MATERIAL

If a Receiving Party learns that, by inadvertence or otherwise, it has disclosed Protected Material to any person or in any circumstance not
authorized under this SPO, the Receiving Party must immediately (a) notify in writing the Designating Party of the unauthorized disclosures, (b) use
its best efforts to retrieve all unauthorized copies of the Protected Material, (c) inform the person or persons to whom unauthorized disclosures were
made of all the terms of this SPO, and (d) request such person or persons to execute the “Acknowledgment and Agreement to Be Bound” that is
attached hereto as Exhibit A.

11. INADVERTENT PRODUCTION OF PRIVILEGED OR OTHERWISE PROTECTED MATERIAL

When a Producing Party gives notice to Receiving Parties that certain inadvertently produced material is subject to a claim of privilege or

other protection, the obligations of the Receiving Parties are those set forth in Federal Rule of Civil Procedure 26(b)(5)(B). This provision is not

intended to modify whatever procedure may be established in an e-discovery order that provides for production without prior privilege review.

Pursuant to Federal Rule of Evidence 502(d) and (e), insofar as the parties reach an agreement on the effect of disclosure of a communication or

information covered by the attorney-client privilege or work product protection, the parties may incorporate their agreement into this SPO.

12. MISCELLANEOUS
12.1 Right to Further Relief. Nothing in this SPO abridges the right of any person to seek its modification by the Court in the future.
12.2 Right to Assert Other Objections. No Party waives any right it otherwise would have to object to disclosing or producing any

information or item on any ground not addressed in this SPO. Similarly, no Party waives any right to object on any ground to use in evidence of any
of the material covered by this SPO.
12.3 Filing Protected Material. Protected Material may only be filed under seal pursuant to a court order authorizing the sealing of

the specific Protected Material at issue. If a Party's request to file Protected Material under seal is denied by the court, then the Receiving Party may
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file the information in the public record unless otherwise instructed by the court.

13. FINAL DISPOSITION

After the final disposition of this Action, as defined in Section 4, within 60 days of a written request by the Designating Party, each

Receiving Party must return all Protected Material to the Producing Party or destroy such material. As used in this subdivision, “all Protected Material”

includes all copies, abstracts, compilations, summaries, and any other format reproducing or capturing any of the Protected Material. Whether the

Protected Material is returned or destroyed, the Receiving Party must submit a written certification to the Producing Party (and, if not the same person

or entity, to the Designating Party) by the 60 day deadline that (1) identifies (by category, where appropriate) all the Protected Material that was

returned or destroyed and (2) affirms that the Receiving Party has not retained any copies, abstracts, compilations, summaries or any other format

reproducing or capturing any of the Protected Material. Notwithstanding this provision, Counsel are entitled to retain an archival copy of all pleadings,

motion papers, trial, deposition, and hearing transcripts, legal memoranda, correspondence, deposition and trial exhibits, expert reports, attorney work

product, and consultant and expert work product, even if such materials contain Protected Material. Any such archival copies that contain or constitute

Protected Material remain subject to this SPO as set forth in Section 4.

14. Any violation of this SPO may be punished by any and all appropriate measures including, without limitation, contempt proceedings

and/or monetary sanctions.

IT IS SO STIPULATED, THROUGH COUNSEL OF RECORD:

DATED:

Attorneys for Plaintiff

DATED:

Attorneys for Defendant

FOR GOOD CAUSE SHOWN, IT IS SO ORDERED.

DATED:

HON. THEODOR C. ALBERT
Chief Judge, Bankruptcy Court, Central District of California
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EXHIBIT A

ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND

1, [print or type full name], of [print or type full address], declare under penalty of perjury

that I have read in its entirety and understand the Stipulated Protective Order (“SPO”) that was issued by the United States Bankruptcy Court for the

Central District of California on in the case of Marshack v. Pukini et al, Adv. Pro. No. 8:22-ap-01091-TA. I agree to

comply with and to be bound by all the terms of this SPO and I understand and acknowledge that failure to so comply could expose me to sanctions

and punishment in the nature of contempt. I solemnly promise that I will not disclose in any manner any information or item that is subject to this

SPO to any person or entity except in strict compliance with the provisions of this SPO.

I further agree to submit to the jurisdiction of the United States Bankruptcy Court for the Central District of California for the purpose of

enforcing the terms of this SPO, even if such enforcement proceedings occur after termination of this action. I hereby appoint

[print or type full name] of [print or

type full address and telephone number] as my California agent for service of process in connection with this action or any proceedings related to

enforcement of this SPO.

Date:

City and State where sworn and signed:

Printed name:

Signature:
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@) Lawyers Title

Title Report

Berkshire Hathaway HomeService
1400 Newport Center Dr #200
Newport Beach, CA 92660

Attn: Jennifer Toyama

Your Reference No: 501 S OLIVE ST

Property Address: 501 South Olive Street, Anaheim, California

Lawyers Title - Los Angeles
7530 N Glenoaks Blvd
Burbank, CA 91504

Phone: 800.747.7777

Title Officer: Michael Chediak--So
Email: tu07@ltic.com

Phone No.: (818) 252-6050

File No.: 123070096

Click here to view your LiveLOOK Title Report

Key Features
of your LiveLOOK Prelim Report

= e P

Summary Page Lirked Documents Mobile-Friendly Fl=gged ltems

I

1] |

.

Shortouts

24/7 real-time access to all information related to a title insurance transaction.

&)

Effortless, Efficient, Compliant, and Accessible
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' 2 Lawyers Title Company
"' LaW yeI'S Tltle 7530 N. Glenoaks Blvd.
£ Burbank, CA 91504

Phone: (818) 767-2000
Fax: (818) 504-4937

Berkshire Hathaway HomeService Title Officer: Michael Chediak--So
1400 Newport Center Dr #200 email: tu07@ltic.com
Newport Beach, CA 92660 Phone No.: (818) 252-6050
Fax No.: (818) 252-4549
Attn: Jennifer Toyama File No.: 123070096

Your Reference No: 501 S OLIVE ST

Property Address: 501 South Olive Street, Anaheim, California

PRELIMINARY REPORT

Dated as of January 10, 2023 at 7:30 a.m.

In response to the application for a policy of title insurance referenced herein, Lawyers Title
Company hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a
policy or policies of title insurance describing the land and the estate or interest therein hereinafter
set forth, insuring against loss which may be sustained by reason of any defect, lien or
encumbrance not shown or referred to as an exception herein or not excluded from coverage
pursuant to the printed Schedules, Conditions and Stipulations or Conditions of said policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said
policy or policies are set forth in Attachment One. The policy to be issued may contain an
arbitration clause. When the Amount of Insurance is less than that set forth in the arbitration
clause, all arbitrable matters shall be arbitrated at the option of either the Company or the Insured
as the exclusive remedy of the parties. Limitation on Covered Risks applicable to the CLTA and
ALTA Homeowner's Policies of Title Insurance which establish a Deductible Amount and a Maximum
Dollar Limit of Liability for certain coverages are also set forth in Attachment One. Copies of the
policy forms should be read. They are available from the office which issued this report.

The policy(s) of title insurance to be issued hereunder will be policy(s) of Commonwealth Land
Title Insurance Company.

Please read the exceptions shown or referred to below and the exceptions and
exclusions set forth in Attachment One of this report carefully. The exceptions and
exclusions are meant to provide you with notice of matters which are not covered under
the terms of the title insurance policy and should be carefully considered. It is important
to note that this preliminary report is not a written representation as to the condition of
title and may not list all liens, defects, and encumbrances affecting title to the land.

This report (and any supplements or amendments hereto) is issued solely for the purpose of
facilitating the issuance of a policy of title insurance and no liability is assumed hereby. If it is
desired that liability be assumed prior to the issuance of a policy of title insurance, a Binder or
Commitment should be requested.

CLTA Preliminary Report Form - Modified (11-17-06)
Page 1
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SCHEDULE A

The form of policy of title insurance contemplated by this report is:

CLTA Standard Owner's Policy

The estate or interest in the land hereinafter described or referred to covered by this report is:
A FEE
Title to said estate or interest at the date hereof is vested in:

CalPac Mortgage Fund, LLC, a California Limited Liability Company, subject to
Requirement Item No. 3.

The land referred to herein is situated in the County of Orange, State of California, and is described
as follows:

SEE EXHIBIT “"A” ATTACHED HERETO AND MADE A PART HEREOF

CLTA Preliminary Report Form - Modified (11-17-06)
Page 2
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EXHIBIT “A”

All that certain real property situated in the County of Orange, State of California, described as
follows:

THAT PORTION OF LOT G-3 OF ANAHEIM VINEYARD, IN THE CITY OF ANAHEIM, COUNTY OF
ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 4, PAGE 629 DEEDS,
RECORDS OF LOS ANGELES COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHERLY LINE OF EAST SANTA ANA STREET WITH
THE WESTERLY LINE OF SOUTH OLIVE STREET AS SAID STREETS EXISTED ON MARCH 20, 1899;
THENCE SOUTH 74° 31' 30" WEST 328.60 FEET ALONG SAID SOUTHERLY LINE TO A NON-
TANGENT CURVE CONCAVE SOUTHWESTERLY HAVING A RADIUS OF 593.14 FEET, A RADIAL FROM
SAID POINT BEARS SOUTH 6° 50' 19" WEST; THENCE EASTERLY AND SOUTHEASTERLY 483.31
FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 46° 44' 28" TO SAID WESTERLY LINE;
THENCE NORTH 15° 30' 00" WEST 366.70 FEET ALONG SAID WESTERLY LINE TO THE POINT OF
BEGINNING.

EXCEPT ALL OIL, GAS, AND OTHER MINERALS UNDERLYING SAID LAND, WITHOUT THE RIGHT TO
DRILL OR MINE THROUGH THE SURFACE OF SAID LAND, BUT WITH THE RIGHT TO DRILL OR MINE
IN AND UNDER SAID LAND FOR SAID OIL, GAS, AND OTHER MINERALS BY MEANS OF WELLS
DRILLED ON ANY ADJOINING PREMISES, PROVIDES THAT SUCH WELLS SHALL BE DRILLED AT A
DEPTH OF NOT LESS THAN 250.00 FEET FROM THE SURFACE OF SAID LAND, AS RESERVED BY
SOUTHERN PACIFIC RAILROAD COMPANY, A CALIFORNIA CORPORATION, ET. AL, BY DEED
RECORDED APRIL 16, 1945 IN BOOK 1312, PAGE 206 OFFICIAL RECORDS, AS TO AN UNDIVIDED
ONE-HALF INTEREST, AND SOUTHERN PACIFIC RAILROAD COMPANY, A CALIFORNIA
CORPORATION, ET. AL. BY DEED RECORDED APRIL 16, 1945 IN BOOK 1305, PAGE 178 OFFICIAL
RECORDS, AS TO AN UNDIVIDED ONE-HALF INTEREST.

ASSESSOR'’S PARCEL NO: 251-081-02

CLTA Preliminary Report Form — Modified (11-17-06)

Page 3 EXHIBIT 2



Case 8:22-bk-11585-TA Doc 219 Filed 05/23/23 Entered 05/23/23 13:27:39 Desc

Main Document  Page 75 of 212
File No: 123070096

SCHEDULE B

At the date hereof Exceptions to coverage in addition to the printed exceptions and exclusions in
said policy form would be as follows:

Property taxes, which are a lien not yet due and payable, including any assessments collected with
taxes to be levied for the fiscal year 2023-2024.

Property taxes, including any personal property taxes and any assessments collected with taxes,
are as follows:

Tax Identification No.: 251-081-02

Fiscal Year: 2022 - 2023

1st Installment: $14,390.70, unpaid (Delinquent after December 10)
Penalty: $1,439.07

2nd Installment: $14,390.70, unpaid (Delinquent after April 10)
Penalty and Cost: $1,462.07

Homeowners Exemption: $Not Set Out

Code Area: 01-212

Said property has been declared tax-defaulted for non-payment of delinquent Regular taxes for the
fiscal year 2021-2022.

Amount to redeem by January 31, 2023 for the above-stated year (and subsequent years, if any) is
$34,804.01.

Amount to redeem by February 28, 2023 for the above-stated year (and subsequent years, if any)
is $35,236.78.

Amount to redeem by March 31, 2023 for the above-stated year (and subsequent years, if any) is
$35,669.55.

The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4,
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer
of title to the vestee named in Schedule A; or as a result of changes in ownership or new
construction occurring prior to date of policy.

Water rights, claims or title to water, whether or not disclosed by the public records.

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:

Granted to: The Southern Pacific Company

Purpose: Road

Recording No: Book 264, Page 367 of Deeds

Affects: Said land more particularly described therein

An irrevocable offer to dedicate an easement over a portion of said Land for

Purpose(s): Road and public utilities

Recording Date: June 25, 1985

Recording No: as Instrument No. 1985-232043 of Official Records
Affects: Said land more particularly described therein

Said offer was accepted by resolution, a certified copy of which was recorded February 22, 1987 as
Instrument No. 1987-058559 of Official Records.
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An instrument entitled "Covenant and Agreement to Keep Driveway Gates within Sixty Feet of Public
Streets Open During Business Hours”

Executed by: S.K.S., Inc.
Recording Date: August 26, 1985
Recording No: as Instrument No. 1985-319789 of Official Records

Reference is hereby made to said document for full particulars.

This covenant and agreement provides that it shall be binding upon any future owners,
encumbrancers, their successors or assigns, and shall continue in effect until the advisory agency
approves termination.

The Land described herein is included within a project area of the Redevelopment Agency shown
below, and that proceedings for the redevelopment of said project have been instituted under the
Redevelopment Law (such redevelopment to proceed only after the adoption of the Redevelopment
Plan) as disclosed by a document.

Redevelopment Agency: City of Anaheim within the Commercial/Industrial Redevelopment
Project

Recording Date: December 23, 1993

Recording No: as Instrument No. 1993-895751

A deed of trust to secure an indebtedness in the amount shown below,

Amount: $1,500,000.00

Dated: November 13, 2019

Trustor/Grantor: CalPac Mortgage Fund, LLC, a California limited liability company
Trustee: Chicago Title Company

Beneficiary: Foothill Financial, LP as to an undivided 100% interest

Loan No.: CPMF-501-1

Recording Date: November 15, 2019

Recording No: as Instrument No. 2019-455824 of Official Records

This Company will require that the original note, the original deed of trust and a properly executed
request for full reconveyance together with appropriate documentation (i.e., copy of trust,
partnership agreement or corporate resolution) be in this office prior to the close of this transaction
if the above-mentioned item is to be paid through this transaction or deleted from a policy of title
insurance.

Any demands submitted to us for payoff must be signed by all beneficiaries as shown on said deed
of trust, and/or any assignments thereto. In the event said demand is submitted by an agent of the
beneficiary(s), we will require the written approval of the demand by the beneficiary(s). Servicing
agreements do not constitute approval for the purposes of this requirement.

If no amounts remain due under the obligation a zero balance demand will be required along with
the reconveyance documents.

In addition, we require the written approval of said demand by the trustor(s) on said deed of trust
or the current owners if applicable.

An assignment of the beneficial interest under said deed of trust which names:

Assignee: Steve Rippe and Bicky Rippe as joint tenants an undivided
200,000/1,500,000 beneficial interest

Loan No.: CPMF-501-1

Recording Date: December 5, 2019

Recording No: as Instrument No. 2019-508755 of Official Records
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A substitution of trustee under said deed of trust which names, as the substituted trustee, the
following

Trustee: Del Toro Loan Servicing, Inc.
Recording Date: September 28, 2022
Recording No: as Instrument No. 2022-319219, of Official Records

A notice of default under the terms of said trust deed

Recording Date: September 28, 2022
Recording No: as Instrument No. 2022-319220, of Official Records

A deed of trust to secure an indebtedness in the amount shown below,

Amount: $750,000.00

Dated: October 15, 2020

Trustor/Grantor: CalPac Mortgage Fund, LLC, a California limited liability company
Trustee: First American Title Company

Beneficiary: AB Capital LLC as to an undivided 750,000/750,000

Loan No.: CPMF-501-2

Recording Date: October 20, 2020

Recording No: as Instrument No. 2020-587314 of Official Records

This Company will require that the original note, the original deed of trust and a properly executed
request for full reconveyance together with appropriate documentation (i.e., copy of trust,
partnership agreement or corporate resolution) be in this office prior to the close of this transaction
if the above-mentioned item is to be paid through this transaction or deleted from a policy of title
insurance.

Any demands submitted to us for payoff must be signed by all beneficiaries as shown on said deed
of trust, and/or any assignments thereto. In the event said demand is submitted by an agent of the
beneficiary(s), we will require the written approval of the demand by the beneficiary(s). Servicing
agreements do not constitute approval for the purposes of this requirement.

If no amounts remain due under the obligation a zero balance demand will be required along with
the reconveyance documents.

In addition, we require the written approval of said demand by the trustor(s) on said deed of trust
or the current owners if applicable.

An assignment of the beneficial interest under said deed of trust which names:

Assignee: 17 Properties I, LLC an undivided 150,000/750,000 beneficial
interest; Andrew D. Hermann and Karen L. Hermann, Trustees of
the Andrew D. and Karen L. Hermann Trust dated March 25, 2009
an undivided 100,000/750,000 beneficial interest; Anita M.
Hermann an undivided 150,000/750,000 beneficial interest; Brian
Cason an undivided 50,000/750,000 beneficial interest and Michael
Bumbaca and Adele Bumbaca, Husband and Wife as Community
Property with Right of Survivorship an undivided 300,000/750,000
beneficial interest

Loan No.: CPMF-501-2
Recording Date: July 19, 2021
Recording No: as Instrument No. 2021-461004 of Official Records
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A substitution of trustee under said deed of trust which names, as the substituted trustee, the
following

Trustee: Del Toro Loan Servicing, Inc.
Recording Date: October 20, 2022
Recording No: as Instrument No. 2022-340786, of Official Records

A notice of default under the terms of said trust deed

Recording Date: October 20, 2022
Recording No: as Instrument No. 2022-340787, of Official Records

A pending court action as disclosed by a recorded notice:

Petitioner: Stephanie Punini

Respondent: Joshua Pukini

County: Orange

Court: Superior Court of the State of California for the County of Orange
Case No.: 20D005539

Nature of Action: To have the real property standing of record of title in the name of

CalPac Mortgage Fund, LLC, a California limited liability company,
declared to be the Community Property of Petitioner, Stephanie
Pukini and Joshua Pukini, so as to awarded the parties their
respective undivided interest therein

Recording Date: December 4, 2020

Recording No: as Instrument No. 2020-709768 of Official Records

A claim of mechanic’s lien or materialman’s lien

Claimant: Robertson’s

Amount: $3,335.94

Recording Date: April 12, 2021

Recording No: as Instrument No. 2021-245212 of Official Records

A Notice of Pending Action to foreclose said lien

County: Orange

Court: Superior Court of the State of California for the County of Orange
Case No.: 30-2021-01209019-CL-MC-CIC

Recording Date: July 15, 2021

Recording No: as Instrument No. 2021-455232 of Official Records

A deed of trust to secure an indebtedness in the amount shown below, and any other obligations
secured thereby.

Amount: $750,000.00

Dated: August 9, 2022

Trustor/Grantor: CalPac Mortgage Fund, LLC, a California limited liability company
Trustee: Lawyers Title Company

Beneficiary: Living Art Works LLC

Loan No.: Not Set Out

Recording Date: October 17, 2022

Recording No: as Instrument No. 2022-336835, of Official Records
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A claim of mechanic’s lien or materialman’s lien

Claimant:
Amount:
Recording Date:
Recording No:

Anaheim Glass Inc.

$6,051.30

November 23, 2022

as Instrument No. 2022-388986, of Official Records

A lien for unsecured property taxes filed by the tax collector of the county shown, for the amount set
forth, and any other amounts due.

County:

Fiscal Year:

Taxpayer:

County Identification Number:
Amount:

Recording Date:

Recording No:

Orange

2020-2021

Cal-Pacific Management Inc.

058419

$181.90

June 4, 2021

as Instrument No. 2021-367727, of Official Records

An abstract of judgment for the amount shown below and any other amounts due:

Amount:
Debtor:

Creditor:

Date entered:
County:

Court:

Case No.:
Recording Date:
Recording No:

$3,734,240.80

Joshua Pukini aka Josh Pukini, aka Joshua Raymond Pukini and
Ryan Young aka Ryan Justin Young

Saman Jilanchi; Qwan International Investments, LLC and Qwan
Capital, LLC

June 8, 2022

Los Angeles

Superior (Stanley Mosk-Central District)

20STCV26093

June 17, 2022

as Instrument No. 2022-219439, of Official Records

An abstract of judgment for the amount shown below and any other amounts due:

Amount:
Debtor:

Creditor:

Date entered:
County:

Court:

Case No.:
Recording Date:
Recording No:

$3,734,240.80

Joshua Pukini aka Josh Pukini, aka Joshua Raymond Pukini and
Ryan Young aka Ryan Justin Young

Saman Jilanchi; Qwan International Investments, LLC and Qwan
Capital, LLC

June 8, 2022

Los Angeles

Superior (Stanley Mosk-Central District)

20STCV26093

June 17, 2022

as Instrument No. 2022-219802, of Official Records

An abstract of judgment for the amount shown below and any other amounts due:

Amount:
Debtor:

Creditor:

Date entered:
County:

Court:

Case No.:
Recording Date:
Recording No:

$131,781.94

Joshua R. Pukini, an individual and Stonebridge Ventures LLC c/o
Justin Johnson-Agent of Service

Showroom Interiors LLC dba Vesta Home c/o Jen Law Firm

April 20, 2022

Los Angeles

Superior (Norwalk Courthouse-Unlimited)

21NWCV00635

December 6, 2022

as Instrument No. 2022-399202, of Official Records
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Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not
disclosed by the public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement,
contract, license and/or lease, together with all supplements, assignments and amendments
thereto, before issuing any policy of title insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements
after reviewing said documents.

Easements, if any, for public utilities, pipelines or facilities installed in any portion of the vacated street
or alley lying within the Land, together with the right of ingress and egress to repair, maintain, replace
and remove the same.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other matters
which a correct survey would disclose and which are not shown by the public records.

Any easements not disclosed by the public records as to matters affecting title to real property,
whether or not said easements are visible and apparent.

Matters which may be disclosed by an inspection and/or by a correct ALTA/ACSM Land Title Survey of
said Land that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.

An inspection of said Land has been ordered; upon its completion the Company reserves the right to
except additional items and/or make additional requirements.

Any statutory lien or claim of lien, affecting the Title, that arises from services provided, labor
performed, or materials or equipment furnished, except as insured by the ALTA [32-06, 32.1-06 or
32.2-06] Endorsement as it may be revised by ALTA 33-06 (Disbursement) Endorsement.

Any other claims for mechanics’ lien that may be recorded by reason of a work of improvement as
disclosed by an inspection of said land.

END OF SCHEDULE B EXCEPTIONS

PLEASE REFER TO THE "NOTES AND REQUIREMENTS SECTION” WHICH FOLLOWS FOR
INFORMATION NECESSARY TO COMPLETE THIS TRANSACTION
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REQUIREMENTS SECTION:

In order to complete this report, the Company requires a Statement of Information
to be completed by the following party(s),

Party(s): All Parties

The Company reserves the right to add additional items or make further
requirements after review of the requested Statement of Information.

NOTE: The Statement of Information is necessary to complete the search and
examination of title under this order. Any title search includes matters that are
indexed by name only, and having a completed Statement of Information assists the
Company in the elimination of certain matters which appear to involve the parties
but in fact affect another party with the same or similar name. Be assured that the
Statement of Information is essential and will be kept strictly confidential to this file.

The Company will require the following documents for review prior to the issuance
of any title insurance predicated upon a conveyance or encumbrance from the entity
named below:

Limited Liability Company: CalPac Mortgage Fund LLC

a) A copy of its operating agreement, if any, and any and all amendments,
supplements and/or modifications thereto, certified by the appropriate manager or
member

b) If a domestic Limited Liability Company, a copy of its Articles of
Organization and all amendments thereto with the appropriate filing stamps

c) If the Limited Liability Company is member-managed, a full and complete
current list of members certified by the appropriate manager or member

d) A current dated certificate of good standing from the proper governmental
authority of the state in which the entity was created

e) If less than all members, or managers, as appropriate, will be executing the
closing documents, furnish evidence of the authority of those signing.

f) If Limited Liability Company is a Single Member Entity, a Statement of
Information for the Single Member will be required.

g) Each member and manager of the LLC without an Operating Agreement
must executed in the presence of a notary public the Certificate of California LLC
(Without an Operating Agreement) Status and Authority form.

The Company reserves the right to add additional items or make further
requirements after review of the requested documentation.
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The Company will require the following documents for review prior to the
issuance of any title assurance predicated upon a conveyance or
encumbrance by the suspended corporation or LLC named below:

Name of Corporation or LLC: CalPac Mortgage Fund LLC

a) A Certificate of Revivor
b) A Certificate of Relief from Voidability
c) Confirmation that there is no court order voiding the contract upon

which the conveyance is based.

The Company reserves the right to add additional items or make further
requirements after review of the requested documentation.

The Company will require that, upon completion of the improvements under
construction on the land, a Notice of Completion be recorded in the office of the
County Recorder.

The Company will require that the attached “"Owner’s Information Statement” be
completed by the owner of the estate described or referred to in Schedule A
immediately prior to the close of this transaction and be returned to us.

The purposes of the Owner’s Information Statement is to provide the Company with
certain information that cannot necessarily be ascertained by making a physical
inspection of the land.

This transaction requires high liability approval prior to close of escrow together with
an inspection of the subject property.

Please advise title department with an estimated date that your transaction will
close so we can schedule the necessary approvals and inspections.
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Note No. 1:

Note No. 2:

Note No. 3:

Note No. 4:

Note No. 5:

Note No. 6:

Note No. 7:
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INFORMATIONAL NOTES SECTION

The information on the attached plat is provided for your convenience as a guide to the general
location of the subject property. The accuracy of this plat is not guaranteed, nor is it a part of any
policy, report or guarantee to which it may be attached.

California insurance code section 12413.1 regulates the disbursement of escrow and sub-escrow funds
by title companies. The law requires that funds be deposited in the title company escrow account and
available for withdrawal prior to disbursement. Funds deposited with the company by wire transfer may
be disbursed upon receipt. Funds deposited with the company via cashier’s check or teller's check
drawn on a California based bank may be disbursed on the next business day after the day of deposit.
If funds are deposited with the company by other methods, recording and/or disbursement may be
delayed. All escrow and sub-escrow funds received by the company will be deposited with other
escrow funds in one or more non-interest bearing escrow accounts of the company in a financial
institution selected by the company. The company may receive certain direct or indirect benefits from
the financial institution by reason of the deposit of such funds or the maintenance of such accounts
with such financial institution, and the company shall have no obligation to account to the depositing
party in any manner for the value of, or to pay to such party, any benefit received by the company.
Those benefits may include, without limitation, credits allowed by such financial institution on loans to
the company or its parent company and earnings on investments made with the proceeds of such
loans, accounting, reporting and other services and products of such financial institution. Such benefits
shall be deemed additional compensation of the company for its services in connection with the escrow
or sub-escrow.

For wiring Instructions please contact your Title Officer or Title Company Escrow officer.

Lawyers Title is a division of Commonwealth Land Title Insurance Company. The insurer in policies of
title insurance, when issued in this transaction, will be Commonwealth Land Title Insurance Company.

Notice: Please be aware that due to the conflict between federal and state laws concerning the
cultivation distribution, manufacture or sale of marijuana, the Company is not able to close or insure
any transaction involving Land that is associated with these activities.

Pursuant to Government Code Section 27388.1, as amended and effective as of 1-1-2018, a
Documentary Transfer Tax (DTT) Affidavit may be required to be completed and submitted with each
document when DTT is being paid or when an exemption is being claimed from paying the tax. If a
governmental agency is a party to the document, the form will not be required. DDT Affidavits may be
available at a Tax Assessor-County Clerk-Recorder.

Due to the special requirements of SB 50 (California Public Resources Code Section 8560 et seq.), any
transaction that includes the conveyance of title by an agency of the United States must be approved
in advance by the Company’s State Counsel, Regional Counsel, or one of their designees.

The following Exclusion(s) are added to preliminary reports, commitments and will be included as an
endorsement in the following policies:

A. 2006 ALTA Owner’s Policy (06-17-06).

6. Defects, liens, encumbrances, adverse claims, notices, or other matters not appearing
in the Public Records but that would be disclosed by an examination of any records
maintained by or on behalf of a Tribe or on behalf of its members.

B. 2006 ALTA Loan Policy (06-17-06).
8. Defects, liens, encumbrances, adverse claims, notices, or other matters not appearing
in the Public Records but that would be disclosed by an examination of any records

maintained by or on behalf of a Tribe or on behalf of its members.

9. Any claim of invalidity, unenforceability, or lack of priority of the lien of the Insured
Mortgage based on the application of a Tribe’s law resulting from the failure of the

CLTA Preliminary Report Form - Modified (11-17-06) EXHIBIT 2
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Insured Mortgage to specify State law as the governing law with respect to the lien of
the Insured Mortgage.

C. ALTA Homeowner’s Policy of Title Insurance (12-02-13) and CLTA Homeowner's Policy of Title
Insurance (12-02-13).

10. Defects, liens, encumbrances, adverse claims, notices, or other matters not appearing
in the Public Records but that would be disclosed by an examination of any records
maintained by or on behalf of a Tribe or on behalf of its members.

D. ALTA Expanded Coverage Residential Loan Policy - Assessments Priority (04-02-15).

12. Defects, liens, encumbrances, adverse claims, notices, or other matters not appearing
in the Public Records but that would be disclosed by an examination of any records
maintained by or on behalf of a Tribe or on behalf of its members.

13. Any claim of invalidity, unenforceability, or lack of priority of the lien of the Insured
Mortgage based on the application of a Tribe’s law resulting from the failure of the
Insured Mortgage to specify State law as the governing law with respect to the lien of
the Insured Mortgage.

E. CLTA Standard Coverage Policy 1990 (11-09-18).

7. Defects, liens, encumbrances, adverse claims, notices, or other matters not appearing
in the public records but that would be disclosed by an examination of any records
maintained by or on behalf of a tribe or on behalf of its members.

8. Any claim of invalidity, unenforceability, or lack of priority of the lien of the insured
mortgage based on the application of a tribe’s law resulting from the failure of the
insured mortgage to specify state law as the governing law with respect to the lien of
the insured mortgage.

None of the items shown in this report will cause the Company to decline to attach CLTA Endorsement
Form 100 to an ALTA Loan Policy, when issued.

The following information will be included in the CLTA Form 116 or ALTA Form 22-06 Endorsement to
be issued pursuant to this order:

There is located on said Land: Commercial Property
Known as: 501 South Olive Street, Anaheim, California

There are no conveyances affecting said Land recorded within 24 months of the date of this report.

The Company requires current beneficiary demands prior to closing. If the demand is expired and a
current demand cannot be obtained, our requirements will be as follows:

If the Company accepts a verbal update on the demand, we may hold an amount equal to one monthly
mortgage payment. This hold will be in addition to the verbal hold the lender may have stipulated.

If the Company cannot obtain a verbal update on the demand, we will either pay off the expired
demand or wait for the amended demand, at our discretion.

All payoff figures are verified at closing. If the customer's last payment was made within 15 days of
closing, our Payoff Department may hold one month's payment to insure the check has cleared the
bank (unless a copy of the cancelled check is provided, in which case there will be no hold).

Any claim of lien that may be filed against said land by reason of the work of improvement thereon, as
disclosed by an inspection.

We may require the recording of a notice of completion and expiration of the appropriate lien period
prior to the issuance of title insurance.

If you wish to record prior to the expiration of the appropriate lien period, an indemnity must be
arranged with this Company.

CLTA Preliminary Report Form - Modified (11-17-06) EXHIBIT 2
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Note No. 13: The ALTA Loan policy to be issued after completion of improvements will include CLTA No. 100

endorsement, provided there then exists no violation of covenants, conditions or restrictions, and no

encroachments of improvements onto easements or otherwise, but only insofar as such endorsements
relate to matters shown in this report.

Processor: SP
Date Typed: January 19, 2023

CLTA Preliminary Report Form - Modified (11-17-06)
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Attachment One (Revised 05-06-16)

CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE POLICY - 1990

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or
damage, costs, attorneys' fees or expenses which arise by reason of:

1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or
regulations) restricting, regulating, prohibiting or relating (i) the occupancy, use, or enjoyment of the land; (i) the
character, dimensions or location of any improvement now or hereafter erected on the land; (iii) a separation in
ownership or a change in the dimensions or area of the land or any parcel of which the land is or was a part; or (iv)
environmental protection, or the effect of any violation of these laws, ordinances or governmental regulations, except
to the extent that a notice of the enforcement thereof or a notice of a defect, lien, or encumbrance resulting from a
violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

(b)  Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof
or notice of a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been
recorded in the public records at Date of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy,
but not excluding from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights
of a purchaser for value without knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:

(@)  whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the
insured claimant;

(b)  not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant
and not disclosed in writing to the Company by the insured claimant prior to the date the insured claimant became
an insured under this policy;

(c)  resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy; or

(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the
insured mortgage or for the estate or interest insured by this policy.

4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the
inability or failure of any subsequent owner of the indebtedness, to comply with the applicable doing business laws of the
state in which the land is situated.

5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction
evidenced by the insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

6. Any claim, which arises out of the transaction vesting in the insured the estate of interest insured by this policy or the

transaction creating the interest of the insured lender, by reason of the operation of federal bankruptcy, state insolvency or
similar creditors' rights laws.
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EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART |

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses)
arise by reason of:

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or
assessments on real property or by the public records.

Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not
shown by the records of such agency or by the public records.

Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an
inspection of the land or which may be asserted by persons in possession thereof.

Easements, liens or encumbrances, or claims thereof, not shown by the public records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey
would disclose, and which are not shown by the public records.

(@) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c)
water rights, claims or title to water, whether or not the matters excepted under (a), (b) or (c) are shown by the public
records.

Any lien or right to a lien for services, labor or material not shown by the public records.

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (12-02-13)
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE

EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting

from:

1. Governmental police power, and the existence or violation of those portions of any law or government regulation

conce

"o o0 T

rning:

building;

zoning;

land use;

improvements on the Land;
land division; and
environmental protection.

This Exclusion does not limit the coverage described in Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27.

2. The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes.
This Exclusion does not limit the coverage described in Covered Risk 14 or 15.

3. The right to take the Land by condemning it. This Exclusion does not limit the coverage described in Covered Risk 17.

4. Risks:
a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records;
b. that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the Policy
Date;
c. thatresultin no loss to You; or
d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.e., 25, 26, 27 or
28.
5. Failure to pay value for Your Title.
6. Lack of aright:
CLTA Preliminary Report Form - Modified (11-17-06)
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a. toany land outside the area specifically described and referred to in paragraph 3 of Schedule A; and
b. in streets, alleys, or waterways that touch the Land.

This Exclusion does not limit the coverage described in Covered Risk 11 or 21.

7. The transfer of the Title to You is invalid as a preferential transfer or as a fraudulent transfer or conveyance under federal
bankruptcy, state insolvency, or similar creditors’ rights laws.

8. Contamination, explosion, fire, flooding, vibration, fracturing, earthquake, or subsidence.
9. Negligence by a person or an Entity exercising a right to extract or develop minerals, water, or any other substances.

LIMITATIONS ON COVERED RISKS
Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:

. For Covered Risk 16, 18, 19, and 21 Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in
Schedule A.

The deductible amounts and maximum dollar limits shown on Schedule A are as follows:
Our Maximum Dollar

Your Deductible Amount Limit of Liability
Covered Risk 16: 1.00% of Policy Amount Shown in Schedule A or $2,500.00 $10,000.00

(whichever is less)

Covered Risk 18: 1.00% of Policy Amount Shown in Schedule A or $5,000.00 $ 25,000.00
(whichever is less)

Covered Risk 19: 1.00% of Policy Amount Shown in Schedule A or $5,000.00 $ 25,000.00
(whichever is less)

Covered Risk 21: 1.00% of Policy Amount Shown in Schedule A or $2,500.00 $5,000.00
(whichever is less)

2006 ALTA LOAN POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage,
costs, attorneys' fees, or expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting,
regulating, prohibiting, or relating to

()  the occupancy, use, or enjoyment of the Land;

(i) the character, dimensions, or location of any improvement erected on the Land;

iy the subdivision of land; or

(iv)  environmental protection;

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not
modify or limit the coverage provided under Covered Risk 5.

(b)  Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered
Risk 6.

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters

(@) created, suffered, assumed, or agreed to by the Insured Claimant;
CLTA Preliminary Report Form - Modified (11-17-06)
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(b)  not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant
and not disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became
an Insured under this policy;

(c)  resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided
under Covered Risk 11, 13 or 14); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the
Insured Mortgage.

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with
applicable doing-business laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction
evidenced by the Insured Mortgage and is based upon usury or any consumer credit protection or truth-in-lending law.

6.  Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the
transaction creating the lien of the Insured Mortgage, is

(@) afraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching
between Date of Policy and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not
modify or limit the coverage provided under Covered Risk 11(b).

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above
Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following
Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

Except as provided in Schedule B - Part Il, This policy does not insure against loss or damage, and the Company will not pay
costs, attorneys’ fees or expenses, that arise by reason of:

PART |

In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also
include the following Exceptions from Coverage:

1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or
assessments on real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or
assessments, or notices of such proceedings, whether or not shown by the records of such agency or by the Public
Records.

2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an
inspection of the Land or that may be asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed
by an accurate and complete land survey of the Land and not shown by the Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c)
water rights, claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public
Records.

6. Anylien orright to a lien for services, labor or material not shown by the Public Records.

PARTII

CLTA Preliminary Report Form - Modified (11-17-06)
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In addition to the matters set forth in Part | of this Schedule, the Title is subject to the following matters, and the Company
insures against loss or damage sustained in the event that they are not subordinate to the lien of the Insured Mortgage:

2006 ALTA OWNER'’S POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage,
costs, attorneys' fees, or expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting,
regulating, prohibiting, or relating to

()  the occupancy, use, or enjoyment of the Land;

(i) the character, dimensions, or location of any improvement erected on the Land;

(iiiy  the subdivision of land; or

(iv)  environmental protection;

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not
modify or limit the coverage provided under Covered Risk 5.

(b)  Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered
Risk 6.

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters
(@) created, suffered, assumed, or agreed to by the Insured Claimant;

(b)  not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant
and not disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became
an Insured under this policy;

(c)  resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided
under Covered Risk 9 and 10); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the
transaction vesting the Title as shown in Schedule A, is

(@) afraudulent conveyance or fraudulent transfer; or
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.

5. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching
between Date of Policy and the date of recording of the deed or other instrument of transfer in the Public Records that
vests Title as shown in Schedule A.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above
Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following
Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys’ fees or expenses, that arise
by reason of:

In addition to the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also
include the following Exceptions from Coverage:

CLTA Preliminary Report Form - Modified (11-17-06)
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(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes
or assessments on real property or by the Public Records; (b) proceedings by a public agency that may result in
taxes or assessments, or notices of such proceedings, whether or not shown by the records of such agency or by
the Public Records.

Any facts, rights, interests, or claims that are not shown in the Public Records but that could be ascertained by an
inspection of the Land or that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be
disclosed by an accurate and complete land survey of the Land and that are not shown by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof;
(c) water rights, claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the
Public Records.

Any lien or right to a lien for services, labor or material not shown by the Public Records.

Variable exceptions such as taxes, easements, CC&R’s, etc. shown here.

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY - ASSESSMENTS PRIORITY (04-02-15)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage,
costs, attorneys’ fees or expenses which arise by reason of:

1.

5.

CLTA Preliminary Report Form - Modified (11-17-06)

(a)

(b)

Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting,
regulating, prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;

(i) the character, dimensions, or location of any improvement erected on the Land;
(iii)  the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not
modify or limit the coverage provided under Covered Risk 5, 6, 13(c), 13(d), 14 or 16.

Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered
Risk 5, 6, 13(c), 13(d), 14 or 16.

Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a)
(b)

created, suffered, assumed, or agreed to by the Insured Claimant;

not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant
and not disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an
Insured under this policy;

resulting in no loss or damage to the Insured Claimant;

attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under
Covered Risk 11, 16, 17, 18, 19, 20, 21, 22, 23, 24, 27 or 28); or

resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured
Mortgage.

Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable
doing-business laws of the state where the Land is situated.

Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction
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evidenced by the Insured Mortgage and is based upon usury, or any consumer credit protection or truth-in-lending law. This
Exclusion does not modify or limit the coverage provided in Covered Risk 26.

Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications
made after the Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest
covered by this policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11.

Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching
subsequent to Date of Policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.

The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in
accordance with applicable building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5
or6.

Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the
transaction creating the lien of the Insured Mortgage, is

(@) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 27(b) of this policy.
Contamination, explosion, fire, flooding, vibration, fracturing, earthquake, or subsidence.

Negligence by a person or an Entity exercising a right to extract or develop minerals, water, or any other substances.
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Notice of Available Discounts

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National
Financial, Inc. and its subsidiaries ("FNF") must deliver a notice of each discount available under
our current rate filing along with the delivery of escrow instructions, a preliminary report or
commitment. Please be aware that the provision of this notice does not constitute a waiver of
the consumer's right to be charged the filed rate. As such, your transaction may not qualify for
the below discounts.

You are encouraged to discuss the applicability of one or more of the below discounts with a
Company representative. These discounts are generally described below; consult the rate manual
for a full description of the terms, conditions and requirements for such discount. These discounts
only apply to transactions involving services rendered by the FNF Family of Companies. This notice
only applies to transactions involving property improved with a one-to-four family residential
dwelling.

Not all discounts are offered by every FNF Company. The discount will only be applicable to the
FNF Company as indicated by the named discount.

FNF Underwritten Title Company Underwritten by FNF Underwriters
CTC - Chicago Title Company CTIC - Chicago Title Insurance Company
CLTC - Commonwealth Land Title Company CLTIC - Commonwealth Land Title Insurance Company

FNTC - Fidelity National Title Company of California FNTIC - Fidelity National Title Insurance Company

FNTCCA - Fidelity National Title Company of FNTIC - Fidelity National Title Insurance Company
California

TICOR - Ticor Title Company of California CTIC - Chicago Title Insurance Company
LTC - Lawyer’s Title Company CLTIC - Commonwealth Land Title Insurance Company
SLTC - ServicelLink Title Company CTIC - Chicago Title Insurance Company

Available Discounts

DISASTER LOANS (CTIC, CLTIC, FNTIC)
The charge for a Lender's Policy (Standard or Extended coverage) covering the financing or
refinancing by an owner of record, within twenty-four (24) months of the date of a declaration of a
disaster area by the government of the United States or the State of California on any land
located in said area, which was partially or totally destroyed in the disaster, will be fifty percent
(50%) of the appropriate title insurance rate.

CHURCHES OR CHARITABLE NON-PROFIT ORGANIZATIONS (CTIC, FNTIC)

On properties used as a church or for charitable purposes within the scope of the normal
activities of such entities, provided said charge is normally the church's obligation the charge for
an owner's policy shall be fifty percent (50%) to seventy percent (70%) of the appropriate title
insurance rate, depending on the type of coverage selected. The charge for a lender's policy shall
be forty (40%) to fifty percent (50%) of the appropriate title insurance rate, depending on the type
of coverage selected.
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Wire Fraud Alert

This Notice is not intended to provide legal or professional advice. If you have any questions, please consult with a
lawyer.

All parties to a real estate transaction are targets for wire fraud and many have lost hundreds of
thousands of dollars because they simply relied on the wire instructions received via email, without further
verification. If funds are to be wired in conjunction with this real estate transaction, we strongly
recommend verbal verification of wire instructions through a known, trusted phone number prior
to sending funds.

In addition, the following non-exclusive self-protection strategies are recommended to minimize exposure
to possible wire fraud.

* NEVER RELY on emails purporting to change wire instructions. Parties to a transaction rarely
change wire instructions in the course of a transaction.

» ALWAYS VERIFY wire instructions, specifically the ABA routing number and account number, by
calling the party who sent the instructions to you. DO NOT use the phone number provided in the
email containing the instructions, use phone numbers you have called before or can otherwise
verify. Obtain the phone number of relevant parties to the transaction as soon as an
escrow account is opened. DO NOT send an email to verify as the email address may be
incorrect or the email may be intercepted by the fraudster.

+ USE COMPLEX EMAIL PASSWORDS that employ a combination of mixed case, numbers, and
symbols. Make your passwords greater than eight (8) characters. Also, change your password
often and do NOT reuse the same password for other online accounts.

+ USE MULTI-FACTOR AUTHENTICATION for email accounts. Your email provider or IT staff
may have specific instructions on how to implement this feature.
For more information on wire-fraud scams or to report an incident, please refer to the following links:

Federal Bureau of Investigation: Internet Crime Complaint Center:
http://www.fbi.gov htip://www.ic3.gov
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FIDELITY NATIONAL FINANCIAL

PRIVACY NOTICE
Effective August 1, 2021
Fidelity National Financial, Inc. and its majority-owned subsidiary companies (collectively, “FNF,” “our,” or “we")
respect and are committed to protecting your privacy. This Privacy Notice explains how we collect, use, and protect
personal information, when and to whom we disclose such information, and the choices you have about the use and
disclosure of that information.

A limited number of FNF subsidiaries have their own privacy notices. If a subsidiary has its own privacy notice, the
privacy notice will be available on the subsidiary’s website and this Privacy Notice does not apply.

Collection of Personal Information

FNF may collect the following categories of Personal Information:

« contact information (e.g., name, address, phone number, email address);

» demographic information (e.g., date of birth, gender, marital status);

« identity information (e.g. Social Security Number, driver’s license, passport, or other government ID number);
« financial account information (e.g. loan or bank account information); and

« other personal information necessary to provide products or services to you.

We may collect Personal Information about you from:

« information we receive from you or your agent;

» information about your transactions with FNF, our affiliates, or others; and

« information we receive from consumer reporting agencies and/or governmental entities, either directly from these
entities or through others.

Collection of Browsing Information

FNF automatically collects the following types of Browsing Information when you access an FNF website, online

service, or application (each an “FNF Website”) from your Internet browser, computer, and/or device:

» Internet Protocol (IP) address and operating system;

« browser version, language, and type;

* domain name system requests; and

« browsing history on the FNF Website, such as date and time of your visit to the FNF Website and visits to the pages
within the FNF Website.

Like most websites, our servers automatically log each visitor to the FNF Website and may collect the Browsing
Information described above. We use Browsing Information for system administration, troubleshooting, fraud
investigation, and to improve our websites. Browsing Information generally does not reveal anything personal about
you, though if you have created a user account for an FNF Website and are logged into that account, the FNF Website
may be able to link certain browsing activity to your user account.

Other Online Specifics
Cookies. When you visit an FNF Website, a “cookie” may be sent to your computer. A cookie is a small piece of data

that is sent to your Internet browser from a web server and stored on your computer’'s hard drive. Information
gathered using cookies helps us improve your user experience. For example, a cookie can help the website load
properly or can customize the display page based on your browser type and user preferences. You can choose
whether or not to accept cookies by changing your Internet browser settings. Be aware that doing so may impair or
limit some functionality of the FNF Website.

Web Beacons. We use web beacons to determine when and how many times a page has been viewed. This
information is used to improve our websites.

Do Not Track. Currently our FNF Websites do not respond to “Do Not Track” features enabled through your browser.
Links to Other Sites. FNF Websites may contain links to unaffiliated third-party websites. FNF is not responsible for

the privacy practices or content of those websites. We recommend that you read the privacy policy of every website
you visit.

Use of Personal Information

FNF uses Personal Information for three main purposes:

« To provide products and services to you or in connection with a transaction involving you.

* To improve our products and services.

« To communicate with you about our, our affiliates’, and others’ products and services, jointly or independently.

EXHIBIT 2

Copyright © 2021 Fidelity National Financial, Inc. All Rights Reserved.



Case 8:22-bk-11585-TA Doc 219 Filed 05/23/23 Entered 05/23/23 13:27:39 Desc
Main Document  Page 96 of 212

When Information Is Disclosed

We may disclose your Personal Information and Browsing Information in the following circumstances:

« to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure;

» to nonaffiliated service providers who provide or perform services or functions on our behalf and who agree to use the
information only to provide such services or functions;

» to nonaffiliated third party service providers with whom we perform joint marketing, pursuant to an agreement with
them to jointly market financial products or services to you;

* to law enforcement or authorities in connection with an investigation, or in response to a subpoena or court order;
or

* in the good-faith belief that such disclosure is necessary to comply with legal process or applicable laws, or to
protect the rights, property, or safety of FNF, its customers, or the public.

The law does not require your prior authorization and does not allow you to restrict the disclosures described above.
Additionally, we may disclose your information to third parties for whom you have given us authorization or consent to
make such disclosure. We do not otherwise share your Personal Information or Browsing Information with
nonaffiliated third parties, except as required or permitted by law. We may share your Personal Information with
affiliates (other companies owned by FNF) to directly market to you. Please see “Choices with Your Information” to
learn how to restrict that sharing.

We reserve the right to transfer your Personal Information, Browsing Information, and any other information, in
connection with the sale or other disposition of all or part of the FNF business and/or assets, or in the event of
bankruptcy, reorganization, insolvency, receivership, or an assignment for the benefit of creditors. By submitting
Personal Information and/or Browsing Information to FNF, you expressly agree and consent to the use and/or transfer
of the foregoing information in connection with any of the above described proceedings.

Security of Your Information
We maintain physical, electronic, and procedural safeguards to protect your Personal Information.

Choices With Your Information

If you do not want FNF to share your information among our affiliates to directly market to you, you may send an “opt
out” request as directed at the end of this Privacy Notice. We do not share your Personal Information with nonaffiliates
for their use to direct market to you without your consent.

Whether you submit Personal Information or Browsing Information to FNF is entirely up to you. If you decide not to
submit Personal Information or Browsing Information, FNF may not be able to provide certain services or products to
you.

For California Residents: We will not share your Personal Information or Browsing Information with nonaffiliated third
parties, except as permitted by California law. For additional information about your California privacy rights, please
visit the “California Privacy” link on our website (https://fnf.com/pages/californiaprivacy.aspx) or call (888) 413-1748.

For Nevada Residents: You may be placed on our internal Do Not Call List by calling (888) 714-2710 or by contacting
us via the information set forth at the end of this Privacy Notice. Nevada law requires that we also provide you with
the following contact information: Bureau of Consumer Protection, Office of the Nevada Attorney General, 555 E.
Washington St., Suite 3900, Las Vegas, NV 89101; Phone number: (702) 486-3132; email: BCPINFO@ag.state.nv.us.
For Oregon Residents: We will not share your Personal Information or Browsing Information with nonaffiliated third
parties for marketing purposes, except after you have been informed by us of such sharing and had an opportunity to
indicate that you do not want a disclosure made for marketing purposes.

For Vermont Residents: We will not disclose information about your creditworthiness to our affiliates and will not
disclose your personal information, financial information, credit report, or health information to nonaffiliated third
parties to market to you, other than as permitted by Vermont law, unless you authorize us to make those disclosures.

Information From Children

The FNF Websites are not intended or designed to attract persons under the age of eighteen (18).We do not collect
Personal Information from any person that we know to be under the age of thirteen (13) without permission from a
parent or guardian.

International Users

FNF’s headquarters is located within the United States. If you reside outside the United States and choose to provide
Personal Information or Browsing Information to us, please note that we may transfer that information outside of your
country of residence. By providing FNF with your Personal Information and/or Browsing Information, you consent to
our collection, transfer, and use of such information in accordance with this Privacy Notice.

EXHIBIT 2
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FNF Website Services for Mortgage Loans
Certain FNF companies provide services to mortgage loan servicers, including hosting websites that collect customer

information on behalf of mortgage loan servicers (the “Service Websites”). The Service Websites may contain links to
both this Privacy Notice and the mortgage loan servicer or lender’s privacy notice. The sections of this Privacy Notice
titled When Information is Disclosed, Choices with Your Information, and Accessing and Correcting Information do not
apply to the Service Websites. The mortgage loan servicer or lender’s privacy notice governs use, disclosure, and
access to your Personal Information. FNF does not share Personal Information collected through the Service Websites,
except as required or authorized by contract with the mortgage loan servicer or lender, or as required by law or in the
good-faith belief that such disclosure is necessary: to comply with a legal process or applicable law, to enforce this
Privacy Notice, or to protect the rights, property, or safety of FNF or the public.

Your Consent To This Privacy Notice; Notice Changes; Use of Comments or Feedback

By submitting Personal Information and/or Browsing Information to FNF, you consent to the collection and use of the
information in accordance with this Privacy Notice. We may change this Privacy Notice at any time. The Privacy
Notice’s effective date will show the last date changes were made. If you provide information to us following any
change of the Privacy Notice, that signifies your assent to and acceptance of the changes to the Privacy Notice.

Accessing and Correcting Information; Contact Us
If you have questions, would like to correct your Personal Information, or want to opt-out of information sharing for

affiliate marketing, visit FNF’s Opt Out Page or contact us by phone at (888) 714-2710 or by mail to:
Fidelity National Financial, Inc.
601 Riverside Avenue,
Jacksonville, Florida 32204
Attn: Chief Privacy Officer
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Copyright © 2021 Fidelity National Financial, Inc. All Rights Reserved.



Case 8:22-bk-11585-TA Doc 219 Filed 05/23/23 Entered 05/23/23 13:27:39 Desc
MafOEQCTY RATIONARFI IOANIIAL2
CALIFORNIA PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned subsidiary companies (collectively, “FNF,”
“our,” or “we”) respect and are committed to protecting your privacy. This California Privacy Notice
explains how we collect, use, and disclose Personal Information, when and to whom we disclose
such information, and the rights you, as a California resident (“Consumer”), have regarding
your Personal Information (“California Privacy Rights”). Some subsidiaries maintain separate
California Privacy Notices or privacy statements. If a subsidiary has a separate California Privacy
Notice, it will be available on the subsidiary’s website, and this California Privacy Notice does not

apply.

Collection of categories of Personal Information:

In the preceding 12 months FNF has collected, and will continue to collect, the following categories
of Personal

Information from you:

Identifiers such as name, address, telephone number, IP address, email address, account name,
social security
number, driver’s license number, state identification card, financial information, date of birth, or
other similar
identifiers;
* Characteristics of protected classifications under California or Federal law;
« Commercial information, including records of personal property, products or services
purchased, or other
purchasing or consuming histories;
« Internet or other electronic network activity information including, but not limited to browsing
history, search
« history, and information regarding a Consumer’s interaction with an Internet website;
« Geolocation data;
« Professional or employment information;
*  Education Information.

This Personal Information is collected from the following sources:

. Information we receive from you on applications or other forms;
. Information about your transactions with FNF, our affiliates, or others;
. Information we receive from consumer reporting agencies and/or governmental entities,

either directly from these
entities or through others;
. Information from the use of our websites and mobile applications.

This Personal Information is collected for the following business purposes:

. To provide products and services to you or in connection with a transaction involving you;
. To perform a contract between FNF and the Consumer;

. To improve our products and services;

. To comply with legal obligations;

. To protect against fraudulent or illegal activity;

. To communicate with you about FNF or our affiliates;

. To maintain an account with FNF or our affiliates;

. To provide, support, personalize, and develop our websites, products, and services;

. As described to you when collecting your personal information or as otherwise set forth in

the California
Consumer Privacy Act.

Disclosures of Personal Information for a business purpose:
In the preceding 12 months FNF has disclosed, and will continue to disclose, the categories of

Personal Information listed above for a business purpose. We may disclose Personal Information
for a business purpose to the following categories of third parties:
«  FNF affiliates and subsidiaries;
* Non-affiliated third parties, as directed by you;
e Businesses in connection with the sale or other disposition of all or part of the FNF business
and/or assets;
«  Service Providers; Law enforcement or authorities in connection with an investigation, or
in response to a subpoena or court order.

Sale of Personal Information:

EXHIBIT 2
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Personal Information of minors:
FNF does not knowingly collect the Personal Information of minors.

Right to know:
Consumers have a right to know about Personal Information collected, used, disclosed, or sold.

Consumers have the right to request FNF disclose what personal information it collected, used, and
disclosed in the past 12 months.

Right to request deletion:
Consumers have a right to request the deletion of their personal information.

Right to non-discrimination:

Consumers have a right not to be discriminated against by exercising their consumer privacy
rights. We will not

discriminate against Consumers for exercising any of their California Privacy Rights.

Right to use an Authorized Agent:

A Consumer may use an Authorized Agent to submit a request to know or a request to delete his or
her information. Should a Consumer utilize an Authorized Agent, FNF will require the Consumer
provide the agent written permission to make the request and verify his or her identity with FNF.

To exercise any of your California Privacy Rights, please follow the link “California
Privacy Request” or call Toll Free 888-413-1748.

Upon making a California Privacy Request, FNF will verify the consumer’s identity by requiring an
account, loan, escrow number, or other identifying information from the consumer.

The above-rights are subject to any applicable rights and obligations including both Federal and
California exemptions

rendering FNF, or Personal Information collected by FNF, exempt from certain CCPA requirements.

FNF website services for mortgage loans:
Certain FNF companies provide services to mortgage loan servicers, including hosting websites

that collect customer information on behalf of mortgage loan servicers (the “Service Websites”).
The Service Websites may contain links to both this Privacy Notice and the mortgage loan servicer
or lender’s privacy notice. The sections of this Privacy Notice describing the categories, sources,
and uses of your Personal Information do not apply to the Service Websites. The mortgage loan
servicer or lender’s privacy notice governs use, disclosure, and access to your Information. FNF
does not share Information collected through the Service Websites, except (1) as required or
authorized by contract with the mortgage loan servicer or lender, or (2) as required by law or in
the good-faith belief that such disclosure is necessary to comply with a legal process or applicable
law, to enforce this Privacy Notice, or to protect the rights, property, or safety of FNF or the public.

California Privacy Notice — Effective Date:
This California Privacy Notice was last updated on August 1, 2021.

Contact for more information:

For questions or concerns about FNF’s California Privacy Notice and privacy practices, or to exercise
any of your

California Privacy Rights, please follow the link “California Privacy,” call Toll Free 888-413-1748,
or by mail to the

below address. We may use your Personal Information for our affiliates (companies owned by FNF)
to directly market to you. If you do not want FNF affiliates to directly market to you, visit FNF's
"Opt Out Page" or contact us by phone at

(888) 714-2710, or by mail to:

Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Attn: Chief Privacy Officer
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This map/plat is being furnished as an aid in locating the herein described Land in relation to adjoining streets, natural boundaries and other land, and is
not a survey of the land depicted. Except to the extent a policy of title insurance is expressly modified by endorsement, if any, the Company does not
insure dimensions, distances, location of easements, acreage or other matters shown thereon.

Order: 123070096 Page 1 of 1 Requested By: Sergio Pimentel , Printed: 1/18/2023 5:42 PM
Doc: 251-8 MAP ASSESSOR
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OWNER'’'S INFORMATION STATEMENT

STATE OF CALIFORNIA
} SS
COUNTY OF
To: Commonwealth Land Title Insurance Company

Re:

Title Order 123070096 - LTLA - Michael Chediak--So

The undersigned, first being duly sworn, deposes and says:

1).

2).

3).

4).

5).

6).

7).

That I/we are the owner(s) of that certain real property located in the County of Orange
described in the report referenced above:

That the land is improved by a:

Single Family residence: O one to four family residence
Apartment building

Office building

Commercial building

Combination office and commercial building

Industrial building

OoooooOooo

That there have been no repairs, work of improvement or materials furnished to the premises
within the last 12 months, except

That the work of improvement or repairs, if any:
O Started on
O Was completed on
O Will be completed on

There are no unpaid bills for labor of material because of any improvements or repairs made to
the above premises; except

That there is no one in possession of or has access to the premises other than:
O the undersigned
O tenants based only on month-to-month rental agreements

O lessees based upon existing leases, copies of which are attached hereto*
O

That no person(s) other those mentioned above have any rights, easements, licenses, or
agreements allowing them to use, encroach on, or travel over said real property except
(enter “none” if such is true)

That the undersigned has not received any supplemental tax bill which is unpaid.

That this declaration is given for the purpose of inducing the Company and Commonwealth Land
Title Insurance Company to issue its policy(ies) of title insurance under the above referenced title
order which may provide coverage as to the items mentioned above and that the statements
made herein are true and correct of my/our knowledge.

*Declarant(s), please remember to attach copies.

Executed under penalty of perjury on the day of , 2

Signature Signature

Owner’s Information Statement
(11/02)
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. - Lawyers Title Company
(#) LawyersTitle 7330 W Glenoska e,
™ Burbank, CA 91504

Phone: (818) 767-2000
Fax: (818) 504-4937

March 2, 2023

Berkshire Hathaway HomeService
Attn: Jennifer Toyama

1400 Newport Center Dr #200
Newport Beach, CA 92660

Attn: Jennifer Toyama
Ref: 501 S OLIVE ST

Our File No: 123070096 - LTLA
Title Officer: Michael Chediak--So

SUPPLEMENTAL REPORT

Supplementing our original report , we wish to report the following matters:

M Exception/Item number(s) 14,15&16 is/are eliminated.

If there is anything that you should require, in addition to the information listed above, please contact
the undersigned.

Sincerely,

Michael Chediak--So
Phone: (818) 252-6050
Fax: (818) 252-4549
e-mail: tu07@ltic.com

EXHIBIT 2
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q\l.lPORNM

| ASSOCIATION -CONTINGENCY REMOVAL No. One " gamaune oveou

o OFR)} LT S‘ - —————— unuul"u []
K- (C.AR. Form CR, Revlset 12/21) . i

In accondance wrth the terms and conditions of the Purchase Agreement, OR []Requeat For Repalr (C. AR, Form RR), .[] Response
And Reply To Request For. Repelr (CAR. Form RRRR), Dother.

o - e . +.5 ("Agreement’),
on property known a5 .S O S « )t e 50 ANAHEM / i) o ("Property’),
between ‘[2xclvaedy §Rt Iy oA LaBu ore ASye 6 ; " ("Buyer")
and __-Richiard A:-Marshack,:Ch 7 Trusree for zhe Estate of: AB Cipital LLC. &. Callfomla Limlted L:abilny CQm vany _ ("Seller").
Buyer and Seller ere referred to as the "Parties,” -
. “OF .EUYER CONTINGENCIES' With. respect to any-¢ontingency and cancellation- right:that, Buyer removes,
-unless Othqrsze Agreed In.a separate written agreement batween Buyer-and Seller, Buyer ghall conclusively be deemed to have:
(1) oompleted all Buyer Investigatlons and review of feports and other applicable information and digclosures; {Il) elected to proceed
with the transaction; and (ill) assumed all liabllity, responsibliity and, expense; if any, for Repairs corrections orfor the Inabllity to
<obtatn financing. Waiver of statutory disclosures Is prohibited by law. -
2. Buyér ramoves ONL Y the following.Individually checked:Buyer contlngencles' (Paragraph numbers ref ¥t €A R Form RPA.
,Appllcable 8rAg grapH nuinbers may. ba: different for different forms )
A. [Jt6kn {Paragraph 3L(1) and 8A) - ; -
B[] Appraigal (Paragraphi 3L{(2) and 8B) '
C. Inestigation of Property (Paragraph 3L(3), 8C, and 12)
‘(1) - | |Entire Buyer's Investigation: Contingency (Paragraph 12)
. OR (2) iny) the part Qf the Investrgatlon related to Inspectlons concemmg physical attributes of the Property (Paragraph
Lo 12B61)
.OR (3) Al Buyer. [nvestlgatlons other than the physlcal attributes (Paragraph 128(2)) ’
- “OR (4) | ]Entire:Buyer's Investigation Contingency, EXCEPT _
..-D. "Review of Seller Documents: : .
o ) [ Review of All Seller Documents (Paragraph 3L(4), 8D, 88(6), 10A, and 11) -
OR (2) 'Review of All Seller Documents, EXCEPT DGovemmant Reparts(Paragraph 10A), [] Statutory-and other Disclosures
.(Paragraph 11); [ ] Otrier . = _ '
: E Pnellmlnary ("Title") Report (Paragraph 3L(5) 8E,and13) .- & - iy TR, OELE RN
Ff ‘'] Gomimion‘Interest (HOA or OA) Disclosures (Paragraph 3L(s), 8F and 11L)
B I Revlew of leased or llened Items (Paragraph 3L(7), 8G, and 8B(6))
.H. ) Sale of Bliyer's Property (Paragraph 3L(8) and 8J, C:A.R. Form copP; ‘paragraph-1B and- C)(check oné'or both boxes below)
: D D Entering into contract for Buyar’s Property [:] Close of Escrow on Buyer's Property .
Other:
3. E]ALL Buyer contlngencles are removed, EXCEPT: [ |Loan Contingency (Paragraph 3L(1) and SA) 'Appralsal Contlngency
~.(Paragraph 3L(2) and 8B); [ Contingency for the Close of Buyer's Property (Paragraph 3L(a) and. B.I). CondomrnrumlPlanned
_+ -Developmant HOA) Disclosures (Paragraph 3L(6) 8F and 1 other . i .. Dt W, - o
‘< YE&FIE EBY REMDVES ANY AND'ALL BUYER CONTINGENOIE :
ag
received any Information relating to those contin enclea. Buyer may-nof ba entitled to a return,of apasit.if Buyer
does-not close: escrow. This could’ happen even f, for example, Buyer does: not approve of. some aepactvot the Proparty
st for Repalrs (C AR. Form RR), Seller Response and Buyer Raply to Request for Ropatrs
R)zer. ument such-as an addendum (C.A.R. Form ADM) or Amendment to Existing Agreement
_Jf» _l
Buyar .3 /.. _ , i G Date s
AT 23 = N 8 .- e ga EL
\/éuyor _ " /J;/-‘(ﬁ"k_ “oe & e e TR Dﬂtﬂﬁ.'.‘:l“/Q.'gj
NOTE: This section Is solely for the purpose of removing Seller contingencies and should only be elgned by Seller if they are
removing Seller contingencles,
Finding of replacament property.(C.A.R. Form SPRP); ] Closing on replacement pmperty (CAR Fonn SPRP)
Other ~ .

5. Oncs/all cpntlngenclea aré removed, whether ‘or, not Buyer: ias: satigfied:'them Y agarding. &lf
'..orlander aoee nr prove Buyar‘s loan. -
Qree to the requests made on that form or document. . - I/»- ‘9’ M
" SELLER REMOVAL/OF SELLER CONTINGENCIES:
Seller hersbty removes the following Seller contingencles:

Soller S _ _ Date
Seller Date

© 2021, Calfornla Aasoclatlon of REALTORS®, Inc. Unlted Statas copyright law ST Itle 17 U.. s Cade) forbids the unauthorized dlstrtbutson display and reproduction of this
form, or any-portion: thereof, by photocopy machine or any other means, Includi tecslmlle ar. computerized formats. THIS FORM HAS BEEN APPROVED BY THE
CALtFORNIAASSOCIAﬂON OF EALTORSO NO REPRESENTATION IS MADE TO THE LEGAL VALIDITY OR ACCURACY OF -ANY-PROVISION IN ANY SPECIFIC
TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS, IF YOU DESIRE LEGAL:OR TAX ADVICE,

_CONGULT AN APPROPRIATE PROFES SIONAL. This form {8 made availabls to resl estate I;mteaslanals through .an agresment with or.pyrchase from the Callt'omla
Assoclation of REALTORS®. It Is not Intended to idently the user as a REALTOR®, REALTOR® is a regllterad oollect?ve membershlp mark wﬁlch may be ueed ‘only by
members of the NATIONAL'ASSOCIATION OF REALTO SO who eubscribe to its Code of Ethi cs.

«—'E Published-and Diatitbuted by:

{ REAL ESTATE BUSINESS SERVICES LLC.. . -—
3 a sybsidiary af the CALIFORNIA, ASSOGIATION OF REALTORS@ —

bl <), 526 South Virgll Avenuis, Loy Angeles, Califomia 80020 by 8

CR REVISED 12121 PAGE 1 OF 1) o
: .. * .. ° CONTINGENCY REMOVAL (CR PAGE 1 OF 1)
= T R T
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) ASsaciATIoN. COMMERGIAL PURCHASE AGREEMENT
P orneationst  AND JOINT ESCROW INSTRUGTIONS

(C.AR. Fonn CPA, Revised 12!22)
1. OFFER: ‘.\?.”““" " 202'3 " 1 L S
A. THlSlSANpFFERFROMa%# qﬁi?\, \anfb 43 f...gﬂ. qssﬁ,aee.

r-
it ux‘ y »

}u
Adj é:‘ "n‘?_:’ ’5 Ji

Da!e Prepared

"Bu er’

Blndiwdual(s) A Gorporali A Parinership, T Olher v on B Fno. Lo ( ik
THE PRQPERTY to be. acaulred Is, So\. S ; ALWE sg-pmg = ,srlualed
G [ R (Cl! &Iﬁﬂaﬁ_ ' (Counly). Cellfornla, ?2%@5 (Zip Code),
Assesson’s Sarcel No(s): 1~ : : ("Property").

swostallMallln ‘address maﬁhe different from jurlsdiction. Buyer is edvlsed to inveetrgvete )
THE TER S OF THE PURCHASE ARE SPECIFIED BELO AND ON:THE FOLLOWING.PAGES.

. »RGE?‘\ger and Seller are referred-to herein as the "Palies " Brokers and Agenls are not Parties to this Agreemenl
' A.: DISCLOSURE. The Parlies each acknowledge recelpl ol a "Dlsclosure Regardlng Real Esteate Agenc! Relallanehlps (CAR.
.. Form ADY if rapresented by a real estate licenses. Buyer's.Agent Is not legally required.to give io Sefler's Agent the AD form
- --Signed by Buyer. Seller's Agent Is not legally obligaled to give to Buyer's:Agent the AD: form Signed by Seller - 34 s +

B.  CONFIRMATION: The fo lowln m ncyrel lorrshlps are herebyco lrmed for this {r lensac jon. N~
~* " Sellor's Brokerage Firm' ‘U« Icense Numbe
’l

1s'the broker of (check one| me Seller or -bol the Blyer and Seller- (DUeI Agenl)

selier's Agent CLaf4: IA&&_(:M\ o Llcense Numberﬂw‘;ﬁ% m‘lw ¢
Is (check one): ] thie Seller's \j\genl (SQesperson or broker assoclale), or | olh he Buyer's atid Sellet's Ageit (Dual Ageném
‘Buyer's Brokerage Flrm ' Llcense NumberOOl

18 the broker of (che?n lh_guye nr bolh lhe Buyer and Seller (Dual Agenl)

Buyer's Agent _ Llgense Numberoaiﬁg ﬁ(i
|s (check one) Dt the Buyer's Age Agenl (Sales ereon or broker assoclale). or [_| both lhe Buyer's and Seller's. Agen"ﬁual Apent).
C. [JMore than one Brokerage represenlsﬁ‘Seller. [JBuyer. See, Addltional Broker Acknowledgement (C.A.R. Form'ABA).
D. POTENTIALLY COMPETING BUYERS -AND SELLERS: The Partles..®sath ‘acknowledge ‘recejpt of a ‘Possible
- Representation of More than One Buyer or Seller - Distlostre and Consént"(C.A'R. Form PRES).
3. TERMS OF PURGHASE AND ALLOCATION OF COSTS: The ftems in this paragraph are contractual terms ol the Agreement.
~ Referenced paraafaphs nrovide further axplanalion. This form Is 17 peges. The Parties are advised to read all 17 pages.
Paregraph Paragraph Title or Contract Terms and Conditions Additional Terms

Term g el g,
A .| 5,58 (cash) | Purchase Price MAICash:. ¢ -
B Close of Escrow {COE) ' B
;T 305 ru’.l ‘\gl:"‘ Sl 04 s
|[I— - o . R 5 £ . - SN L ) . R
b eAy lnlllel Deposit Amount Y ioa w-) (%ot purchase price)  |-whhin-g-or——3-busineso deye+ |
PR PR R J “(%-nu umber above s for.ca celculalron purposea - Iefordreepienae by wireiransigr=
i _andls not aconlraolpalderm) - - . PR = !
VLYY LOAIS i I. nod-H [ I S £ NPy A é
TN} () Ly T P e R g W | |
4Muwwumul W o-q2 PTYRITES lv- el ab lr [RYSEITRVEY TP - OR : I} = tegipiag
WStk At B D - D A40-0 k800 5 MU et} P
“reronsed depositio maded=— Bl T
EHH—hrfer) tromn-favonntial; Tt ————" s epAce— - Borventmntor-iFchedte d;
§ coden VWl i DIy P i Srvtb st oo Sovbede
iMereainic r "r\'vAYqu gt 1T ey I")TW LALAIH 1]
o B CRUECT EL

[ASEnMCU Fmancing
St o Pimmcty
L L

a6 44 1O Datnd pollidaalrtainsalo
>N s e o = by

'y . |

A ehe ette e tror et — A Iy Tt crArecptonea-

.umeuqul‘ed.mpm..
_EIDL LI == J.Alll uLlLu- -\.ril [Ty ui-_-_ =i ) ‘A- £ " ] L v-l'ilnn " ::._:.{”—.— i
Lig Sr— - { rofrurchmar—pree)- =
nincemt-Rale—Frodratoror Hthr s te 1 Sellal inancing
wakt E il |Assurned Finaneing__
%‘W”W TOIMTS I TN TR ,'G";‘:;:l D )
| E@) |7A | OccupancyType ~ |investment AR S
F |sb Balance of Down Payment | S 3,000, 0¢& PO
! PURCHABE PRICE TOTAL I $ 704D, 00 _
® 2022, Califoria Associalion of REALTORS®, inc. Z
CPA REVISED 12/22 (PAGE1 OF 17) Buyer's Inltals Seller's Initlals !
COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (CPA PAGE 1 OF 17) ey
BDIIHS Catifornla Praperiles szqwrl Tieach, 1400 Newport Center Dr Ste 200 Newport Besch CA 92660 Phone: (555)555-8585 -, . Fax: 9496407429 Buiknupley 1117 ]
Jtunlkr'humle Produced wih Lone Woll Transactans (ziFarm Edilon) 717 N Hewaod 51, Suite 2200, Dallas, TX 76201 ‘wwawlwolcom
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Fropeity Addresee.. SOV S OUVE ST, AVAHEM CA F2€05  ome. 4 ~b-2023

Paraﬁmph Paragraph Title or Contract Torms and Condltlons Additional Terms |
1 Term b I L
= G-kt —A~BallprCrodit-ibanyd o-Buyo - Hor— —— L it g =t —Salle i 'm-«wl-k—\d-le-daew-x{
'(‘Mmmnbm-alvnw.vb S i s 8 b it e o T ORT
|- ) a B muux AT uum, (SRR e |
G ADDITION AL FINANGE {A:im;;-:_f ; g 2 Tl Sl Al 3 N S 3 2 1
“HU) |58 | Verlfication ot AIIanh (sumclem i | Attachad lo the oﬂererE{*e'tm:}Baw- i '
b © .7 |-funds) . :
H2) 1.6 - | Verification of Down Payment and Alached lo th offer efE@ («-——'3-9959—-
- . | Glosing Cosls ailof Aeaaplanss
— A : = e
(3 |6B . Ver llca(lon of Loan Appllnallon Allached lo (he nffer* b
i lntontlonall! Left Blenk
: ' e 3
J |19 Final Verlllcallon of c«mdmon : 8 (ar )Days prior o GOE "
_ll_ _'A_; -_ 3 A.-p\ " o Dn 1064, : = Lo ol Al STV In: AGuoRiang 2
" CONTINGENGIES TIME TO REMOVE CONTINGENCIES g CONTINGENGY REMOVED
—H ks L ieminie - 4 12— e Rl Lz i _:1'——"_‘,“”" GoRgy
2=t !qn;luﬂ'ﬂf"ﬂﬁﬂ’?ﬁ"ﬂ ’Tt"l'mulvmr ) Fays e . __wunlmm.'r‘.'.;k!‘r-ﬂ\‘ﬁ-.l\u";;
4 bizctes ";".d v TR G AT TGSy
ks A S TaRS NOT onmmal apprasar -
e T TOTTs T TR,
140\ Sin. A5 'l 1 3 ] 5 ) 3.4 \-l-l-_*t. : Y £ e
14 = ' 5 of-Peaperly it Hape saplonnt e
P g el L " REMOVAL,OR WAIVER OF .
Haspenitiyg it Hi oyl HAB Rl Dot b O UETE . CONT‘NGENCY
dees-NAF-preatouaneeihorighta—gmbapplion s ibes b e ot |
— s s — JAny conﬂngqnoylnw)-Lm maybe |
AT ROvITW O STHOT DU IenTs T T Iay T RTTH T, o tTys {removed or waived by checking the |
aitneDaliua, sdichieuac s latat ﬂpp“cab’ﬁ box Bbﬂyﬁ or amCmng:a
BBt Pretmimery-PFitled-Report- o Py st eteplaneer o o-tinya- | COMIingency Removal (C.A.R. Farm
HeraTvarEwhlaovorle-ato— CR) and checking he applicable
—— — —{ box \har'efln. RemoVa|Aor Waiver at
UT LANLANY OTTonT Illl\.ﬂ,bl UISTIOSOIUS T\ - ) Ry S T ARG OT iy s "me 0’0 E”S ﬁqﬂlnﬂl genlad\m’:e
) me%r%ﬂ%mﬁdn‘ See paragraph 8H. ¥
= |Fygreements R
L4zy—] 06 086, Raliw.alioasedorlisnod-itame 17l T PR S DCR attached
VEINE T ot i feof -.nm'r\'._a:f"""-;' Rk et e ot .
L (7 RAs i a LIL.I)/\ A ;
—45)—tert —Gni-otBunycrsLroperiy- -
MMMTW%MhMM
M Possenalon Tima for Pprformance Additiong) Terms
M{1). c Vacant Units; ’ Upon notlce of racordation To
G HFenant-Secupled Unitts) tobe—
Tenant Occupled Units belng On COE dale Geliveras-vasant (#-H""M N
||y delivered subjegl to tenant rights LN iR T
hi 2} =6~ EciterGrenpied Hrnrntteeofeeamaton SR ES it ilar Lot atleched HRMpr—
[ Lan, ! lnv [PIPTYIRTE YOl N 1 1oV AW T
@emWhtlvmﬁmﬁ——mwmwv&—
e — S A R L ] -
[ IR GV R L AN SAPR B AR L L e D A N
N & Documents/Fess/Compllance | Time for r Performance i) i
TRt BT Sallar Oaliuay ol Qac 2 g 'um __ )y bt i Coplaned
M| zzn Sian aud.calun Esct Moldas 6o mﬁ;‘.x::u';. Dalitert-
Y FHrmrtorreryferesfrrrrrerier e Lo grer s eny mmerb by
-Dmuwuu__—.
__':l:L_ -u‘;‘n&;‘_? N i) a 34 oyl : =
16t - - S B
GPA REVISEB 12!22 (PAGE 2 OF 17) Buyers lnlhals ) - 4

COMMERGIAL PURCHASE AGREEMENT AND Je NT ESCROW-INSTRUCHONS (CFA_;’AGE 2 OF 17) ,

0 Pmduced wnh l.onu Wolmmuc!bm (dpFo:m Edlllanl 77N HaMoad SL Sulte 2200, Odll! ™ 75201 mumu.mm lhm'"uplcy ll "
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Propetty Addisss: .. SOV S, AWE ST AUMEM - CA TZ%0S . ol —=0-2027
0 X Intentionally Left Blank '
P Itome Ingiuded and Excluded

=P{H— - —'-—-I—"'Ih IV Ivmmlr«i*ﬁ!HhMr';:Himf-i-ﬂ"m".qnmh—‘)f\‘lmmv-hrﬁﬁmwm Hrertutkavingy :!—rln clrrr—— 1

Tl IS i ) .":_'.,__._.vi P R e M B

PE2) |8 . Excluded Items: ' B T L .
I . . D——_ % e _.__._...: D...___...... ,..._. l ._ ._. ,_........: D P d 5 e =
Q Allocatuon ‘of Cosfs . ’
Paragraph Item Dascription “Who Paye (if Both Is checked, costtobe ~ TTAddltional Terms
unless Olherwlse Agreed) -
Q1) 110A, 41D | Nalural Hazard Zone Disclo aure (Buyer [Gelter [_JBalh - -~ - Environmental
il == Repon, Including tax In_tprmallon_ Yy i ; Other .- -
b 1| e o OProvidedby: ... " S
Q(2) | 16B0KD) | Envlronmenlal Survey j [JBuyer 3ol [JBoth - G -
Q) . 2 Reporl [JBuyer [JSeller [(JBoth _ P
Q) | 1084} - Smoke -alaims, CO deleclors, waler | [JBuyer Gseer (1Both_ - -
Ay et heater bracing — i ol e TR A
‘Q(s) -10A -~ - | Govemmenl Required Paint of Sale Dauyergsm D-Bglh;; A=y
w0 [ 10B(2) - | lispections, reports - - ]

,Q_(B)_ 10B(2)(A) - { -Gavernmen! Required Polnt of Sele E]Buyergsmﬂeolh i |
% 15 " | corractivelremedial actions . ;

Q) 32-8 i Escrow Fees [:]Buyer DSelIer Deolh . T Escrow Halder: h'_ L
L ) | N o [:]Eachlopay!helr_own!aes T ——
Q(8) | 16... . . ..~} Owner's lille insurance policy. [JBuyer (] seller. [:]Bolh L Tille Company (udifferem from

Escrow Holder): .

Q(B_)‘_ - _Iéuyer's l:énge_rﬁlle_l—nsurance policy Buyer i ¥ Unless Othenvlse Agread Buym
shall purchase any tille Insurence
_pollcy. Insuring Buyer's lender.

nmm. T n uEet Ebunly,i_rahsler tex, ?ea%* s, B [JBuyer DSeIIer [sotv . _ i

) |- . Clty transfer lax; fees TR DBuyer-B-GO“iﬂ'-anhh——-—-—-—
'_(1(12) '_110(9‘ HOA fee far preparing disclosurés . | ~Sefier—

Quy |-, - | HOAcolicallones . .,

Q) | . " | HOA ransfer feas "| Unless Olha twise Agreed, Seller:
shall pay for separate HOA move-
oul fee and Buyer shall pey for
“separals | /DA move:- infes.

- Applles If separately billed o1
| itemlzed with cost:in lransfer fee.
QB | - :- - | Pivatelransferfees -Geﬂuwhhemﬂauyetﬁow\- T >
Qi) W_ | Instafiation of safely features, required DBui{erJ"“ les ‘_’" e " . A
S S by law o :
Q1) R/ a5y I fqes or costs | [ ]Buyer []Seller DBolh e B

'3 “atdittorat -ﬁrﬂnq—eomncnh'-} "rn-r'mhwm 't*.‘rh‘rr'rnv:r—‘hmnt'hﬂpm'fr rﬂrfﬂ?,ﬂ.-z. > - {
] OTHER TERMS ;

' '*PPRQPER%‘W‘FE kaBENBﬁ-%fs-ﬁgmmm ts-oubjeet h-fhe-fmnseon&afne&mihe—ﬂﬂdsnd&eheok&c&bﬂw—
-F-Pfeba&e-Agmmemﬂurekase-Adde {GrieR-Raia-Ror-RAY

Rl Fatli T i B =

\Br—OHER ADBENDA ThaAgreementl bmma-mm«mmmmmwmmmw——-
T Addentin ARt ABM)——f Acotmid-Finanoing ASdondum-{GohRForm-AF M)

Shed-Sale- Addandun. (CAR-Eosm-SSA)

Haok-dp-2ffer-Atdent (’)‘.y"..F‘.‘ Forn-BHe) -Gourt-Confirmation y".\f.‘, MGG R oS —
Septic \Well_Propady Mooument and Propane Addendum (€A 2o SWRL)
- Beratontte-Et ehzmm‘sdmw@m Apg,mmmw,mmmmuLMﬂ_Emeu,__
Ol HL 1O .
cPA hEVISED-lQIZﬁ-(PAGE 3»0F 17)' . Buyer’s Initials Kx_~ A LN Sellet‘smlllals I,

COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (CPA PAGE 3 OF 17) ! SR

Pmduced wnh Lona \Mrrll‘l‘mmacums (zipFonm Edidon) 77N Harwncd 81, Sute 2200, Dollas, 1x 76201 WWLWLMN ) Brukeupley 11 17 -
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wwwww

: ‘f‘“ m»%wdummmmmhhm&w&mm-wm—um mm&mﬂo&dwm

‘r)lu—. NIV

: -———w——depm‘fs-ﬁermmﬂot&am+mdw;—-‘ ' : e =
m—ts)‘-RﬁTENTION Or-DEPOSIT - Paagraph 3oy tfinfttated- by-aﬂ-f’amwuruﬂmvmrlm mmmmmgﬁgmmmm-
-——*cpodﬁos-mmodym;c-mpw&uu axa meum a-thmcauiomia..ml
AéM i ll\ - o A C: ) ~

ormaling-a Z3
modmmmmammmmm mleﬁas‘m dﬂu@owuldated-damages:equlmmmm

;ALL OASH OFFER: If an all cash offer 'Is specified In” paragraph 3A, no loan I§ ‘Heeded 1o’ purchas.e the Propeny This’
--Agreement'is:NOT contingent on- Buyer-obtalning a loan. Buyer-shall; within the time specmed in paragraph 3H(1), Daliver
: wrlllen vermcation of funds suffi clent for the purchase price and closmg costs.

PP UV T
Ut unr\ia;

-——w-—-m—esnhngener-ef #h-w !he-eeﬂteel-ﬁfemeﬂen--fer-e 4 e—&endef{o) M«em&m-mdemm Hw
--—--—-.,mrmsd mmmmawmm.upmmmmmnmwmkm

——f—»emy-ieMw%qmm-mm-%wmwm-mwmmmﬁ-ﬂwm there-ere-ﬂe-rensw—

tnmmansm AT

D. BALANCE ‘OF PURCHASE PRICE (DOWN PAYMENT) (rncludlng all-cash funds) to be depohlled wilh Escrow Hclder
pursusnt to Escrow Holder instructions.

. -S.—HM#S-ON GREBWS-:FG wm#yeﬁedﬂ %e-Buyer-isemny-m—iﬁ-elm es-ether- eae{a-mat-cb egfeed «;-by 4he—

mﬂammmmu.mmou&amm m-puwbammo-&e-mako-upm&e dm 166 ot he-Bont stual-
, _Cceduaadllmlnade:.wawabhw_ ) b
DT O TR N CIN G TERTS

A. VERIFICATION OF DOWN PAYMENT AND GLOSING COSTS: Written venhcallon of Buyer sdown payrne pLmert T osrng cnsls
. may be made by Buyer or Buyer's lender or loan broker pursuant to paragraph 6B,

B. . VERIFICATION OF-LOAN APPLICATIONS: Buyer shall Deliver to Seller, within the tlme;,,: -entliod in paragraph 3H(3) a letter
from Buyer's lender or.loan broker stating that, based on a review of Buy l;;,wr'mn application and credit report, Buyer Is
prequalified or preapproved for any NEW loan specified ln paraq,aplr’r If .any loan specified In.paragraph 3E is an

adjustable rate loan, the prequalification or preapproval elty sl ebased on the qualifying rate, not the initial loan rate.

G.. BUYER'STATED FINANCING: Seller Is relylng [5% 8 representaﬂon of the-typs of frnanqmg specified (including, but not

~* “limlted to, as applicable, all cash, amay: own paymenl or- contingént or’non-contingent loan). Seller.has agreed to a
-'specific closing date, purclraf;y ~and to sell to Buyer In reliance on. Buyer's spacified. financing. Buyer. shall pursue the
< financing :speclfied In i f\greamenl even if Buyer also elects to pursué-an altemative form of financing. Seller has no

obligation tg cwar@ate with Buyer's: efforts to obtain any financing other than that specified: In this Agreement but shall not
/Irm;b wilh closing -at the purchase price on the COE dale (paragraph 3B) even if based-upon allemnate financing. Buyar's
lnablllty {o obtain allernats {nancing does not excuse Buyer from the obligallon to purchase the Property and close asclow as

Rl A3 eHrmerrthes (“ 33 vain

7. GLOSING AND POSSESSION

A, OCCUPANCY: Buyer Intends to occupy the Property as indicated In paragraph 3E(3). Qccupancy may impact avallable
finéncing:

CPA REVISED 12/22 (PAGE 4 OF 17) . Buyer's Inllals / ﬁ,_ Seller's Inilials 1 @

COMMERGIAL PURGHASE AGREEMENT AND JOINT ESCROW INSTRUGTIONS (CPA PAGE:4 OF a7

Produc!d with Lona Wolt Transactions (zdpForm Edifon) 717.N Harwood S, Sune 2100 Oﬂan TX 76204 m:,(ﬂ[gm &

llnnkrumry nr
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PropenyAddress oo \ S5 OLMI S'r.} AN ﬁﬂew t/’\- 32805 Dale ‘("‘a 20'2'7
B. CONDITION OF PROPERTY ON CLOSING:

i (1) Unless Otherwise Agreed: (I} the Proper{y shall be delivered "As-Is" in its PRESENT physu,al condilion as of the date of

Acceptance. (li) the Property, Including pool, spa; landscaping and grounds, is lo be maihlalned in substantlally the same

. ‘condition as on the date of cceplance and (lli) all debrls and personal property ‘nol included in the.sale shall be removed

- by:Close Of Escrow or at the time-possesslon Is delivered Lo Buyer; IF not.on the 8ame date. If ilems are not removed

*-when.possession Is delivered to Buyer, all items shall-be deemed abandoned. -Beyer—eﬂeﬂmﬁekvemgdo-ﬁcﬂerwm
n-aeuesio,_mmeuedheatemmum -3-Beye-mayrpeite -hemu@hﬂe« e T .

(2) Buyer is -strangly advised to conduct Investigations of the enllre Property Jin erder to determine ‘its preaent

condition. Seller and Agents .may not be aware ‘of all defects affecting the Property or other-factors that Buyer

" ¢ouslders Important. ‘Property improyements may not be bujlt accordlng to code, ln oomphance wlth current

Law; or have had all required permits issued andfor finallzed,

GE:EERREMMW!G-IN-PGGSEGSJQN—AFIER-G&:QSE QF-EGG'RQW'-HMlwuvlev'ﬂﬁflnI-M-fr-mm-rm'r-vnm semrnies
'Close OfEscrow .pursuant to paragraph 3M(2) or as Otherwise Agreed, {l) the Parties are advised to consull with t ‘)
instirénce end legal advisors for informalion aboul Hability and damage -or Injuty, lo persons and personal gfd réal pro<riy.
(1) Buyer is advised lo consult with Buyer's lender about the Impact of Sellers occupancy on Buyen: loan; and {iii) Ansult
with aqualifled Cslifornfa real estate: -attofney where the Properly Is localed 16 determino the ongoing nghts and respgisi blhuee
of both Biiyér and Seller with regard o, each other, Including possible tenant rrghls and what type of wnuen ‘adregifient lo use
to dacwimetit the relationship between the Parties. )

D. -AtGlose OFf Escrow: (1) Seller assigns to Buyer any assignable warranty nghls for items |ncluded In the sa|e, a )A (ll) Seller shall

- Deliverto Buyeravaﬂable Coples ofany.such warranties.Agents cannot and wlll hol determine the asslgnabilily, oj<iny warranties. -

E. Sellershall, on.Close Of-Escrow unless Othetwlse Agreed and even If Seller. remains. In. pogsesslon, proy<e keys, passwords
. codes- and/or means to operate all- locks, mallboxes, security systems, alarms, home aulomallon- /ystems, intranet-and
“Internet-cannected devices Included In the: purchasa price, garage door.openers; and all items Includi:/.in either paragraph 3P

or paragraph 9. If the-Properly is a condominium.or located In a commmon: interest development,?f fer shalibe responsible for

secutlng or: providing any such-ilems for Associatlon émenities, facllties; aind aécess. Buyer ma,he required to-pay a depOSrl
0 the Owners' Assoclation ("HOA") 1o obtain keys to accessnble HOAfacllllIes
B. CONTINGENCIES AND REMOVAL 0 CONTINGENCIES. ;
A LOAN(S): i
('1) Ihis Agreement Is unleas otherwlse speclﬂed in paragra h 3L(1) or an atlactr wd- CR form contmgénl ?on Buyer
oblaining the Ioan(s) -specified. }f contingent, Buyer shall act diligently and‘ln goaz;<alth to-oblain the: -debignated-loaii(s). If
~ there is no appraisal contingency or the appraisal contingency has beer;.{.aived orremoved; then faiture. of the
+ Property to-appralse at the purchase price.does not entitle Boyerto. ev\} rcise the cancellatron ‘right pursuant to
- the Ioan contingency If Buyer'is otherwise quallfled for the speclflo)yﬂ)an and Biiyer'is- abfe to salisfy lender's
“non-appraigal conditioris for closlng the'loan.
{2) . Buyer is -advised to investigalé the Insurablilty of the Properly as egpf/’ as- p055|ble, asthls may bé a* requlrement for
7 1gnding. Buyer's ability to obtaln:Insurance for the Picparly, Includf fire ingurance, s part of Buyer's Investigation of
.Propeny contingency, Failure of Buyer to obtaln insurance may jus cancellallon based on lhe Invesllgatlon conllngency
bt not the loan conhn?enr‘:]y
(3) Buyer's' contractual ob! ons regardlng deposn balance ol
- - 1his Agreement. unless Olherwlse Agreed.
4) 1fikietd Is an appraisal contlryencxl removal of theloan conlh ‘.ency shall riof be deemed removal of lhe arprafsal comlngency
5) ‘NO LOAN CONTINGENCY: If "No loan contingency” Is #fiecked In-paragraph 3L.(1), obtalnlng any loan specified is NOT.
| contingency of:this' Agreement. If Buyer does y ain the'loan speclfied, and ag a resull le unable 10 purchaae the

fwn peyment and clasmg costs are not contrngencles of

Propiarty, Sel er m be enmled fo Bu er‘sdeposul ither fegal femedfes. -
B. APPRA P z ay y

(1 )" This Agreement Is. unless otherwlse specified/n paragraph 3L(2) oran: aﬂached CR form oor\lmgent upoh @ wrilten

appraisal of tha Property-by “a:licensed ‘or cesfilied -appraiser at no legs-than’ the amount spec(ﬁed in paragraph 3L(2),

* without requlring repalrs or Improvenients tiIhe Property. Appraisals are often a reliable source to verify square foolage

.0f the subject Property, However, the abilj¥{ to cancel based.on the measurements provided in an appralsal falls within the

Invésligalion of Property’ contlngency @ appralsal contingency is solely limited (o the value determined by the appralsal.

- For any cancl:%llagoarll baeed upon this,« ppralsal conﬂngency. Buyer shall-Deliver a Copy of lhe written apprersal lo Séller,
© upon iegquest by Sdler.

{(2) “NO APPRAISAL: CONTINGENCY/ If "No appraisal’ con(mgency" is checked in paragraph 3L(2). then BUyer may not use:

“ the'loan contingency speclfied | paragraph 3L(1) to cancel this Agreement if the sole reason for not obtalning the loan is

that the appraisal relled ;y w-Buyer's-lender values the property:at.an amount less than thal speclfiiad In paragraph

3L(2). If Buyer is unable tg/obtain the Ioan specmed solely for this reason, Seller. may be entitled to. Buyer's deposul or
olher-legal remedies:
{ KI(% Falr.Appralsal Act: jTie Pames acknow|edge receipt of the attached Fair Appralsai Act Addendum (C}.AR. k~om1 FAAA)
NVESTIGATION OF PR/’éERTY' This Agreement Is, as specified in paragraph 3L.(3), contingent-upon Buyer’s acceptance
of.the condition of, and ~My other matter affecling, the Property.
D. ' REVIEW OF SELLE?/ CUMENTS: This Agreement Is, as specified in paragraph 3L.(4), contingent upon Buyer's review
and a:_:pproval of S/ documents required in paragraph 16A.
E.
K (1) This AgreX’ ienl Is, as speclﬂed n paragraph 3L(5), contingent upon Buyer's abllily fo obtain the tille policy provided for in
: paragrs

186 and on Buyer's review of a current Preliminary Report and items that are disclosed or observable even If
.. hot orfecord ar nol specified In {he Prelirinary Report, and salisfying Buyer regarding the current status. of fitle. Buyer is
~advjred to review all: underlying documents and other matiers affecting litte, nrlcluding. but not lumted 16, any documenls or
d;/ds refereficed in the Prellminary Report and any plotted easements.
(2) yyer has 6 Days: after receipt fo review a revised Preliminary Report; 1f any furnlshed by the Tllle Gompany and cancel
lF(,Ie t'r;nsacllon If the revlsed Prellmlnary Report reveals malerlal or. subslanllal dev1alaons from a prevlously provided
raliminar
'éONDOMINIUKMPLANNED DEVELOPMENT DISCLOSURES (lF APPLICABLE) This »‘\greemenl is, as- specmed in
pm—agrnph 3L(6), conlingenl upon Buyer's- ravxew and approvg! of Common lnlerest Disclosures requnred by Clvﬂ Code § 4525

CPA REVISED 1222 (PAGE 6 oF 7). Buyer‘s ilials. - (g/_ [  sellersinlials . ") . (=\-
com WMERCIAL PURCHASE AGREEMENT AND JOINT ES ESCROW INSTRUCTIONS (CPA PAGE & OF 17) B

. Prcmcsdwlo\ Lone wr Tmnsac(w (mpFovm Ediinn) 717 N Henvood S, Suite 4200, Dakxs TX 7m1 Mm Bourkewptey 1117
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Propeny AdAress? s, 50\ S OLu/E Sf N_Aﬂﬁm QP‘ 32545 Date; * ft"’ o "1023 -
_-e.—mnnewm BRLEHEER-QR- Boype i y
‘any lésasp, ‘maintenance agreement or olher ongoln fnancnal oblrgallon or1o acoepl the Properly sul);ucl to auy,~tEn,
disclosed pursuant to paragraph 8B(8), is, as specified in paragraph 3L.(7), a contingency.of this Agresmen!. Ay .w’umpllon
of the lease shall not require any financial obligation or contribution by Seller. Seller, after first Delivering a)»w'?'e to Buyer to
Perform, may cancel this Agreement If-Buyer, by: the time specified In paragraph 3L(7), refuses lo [Pkt |nlo any necessary
‘writlenr agreemenls to acceé)l responsibility for all obligations of Seller disclosed leased of liened j:« :

H. REMOVAL OR WAIVER -OF CONTINGENCIES WITH OFFER: Buyer shall fiave no OJ)lVﬁIIlOn to remove.a conitractual
contingeney unless Seller has provided-all required documents, reports, disylastires, and Informatlon: ‘pertaining ‘to
that.contihgency.. If Buyer does:remove & contingency without first: receiviyp i required information from Seller, Buyer is
relinquishing any contractual rights-that apply to that contingency. If Buiy:. r(l)en’IOVGS or waives any-corifiivgencles without
ag adeql;e;fe ut\derelendlng of lhe Property s condlllon or Brun'ﬁ; ablllly to purchase, Buyer ls aclmg against the
advice of Agent. .- ;

. .REMOVAL OF CONTINGENCY OR CANCELLATIOl ®
(") For any contirigency ‘specified in paragi @l -3L, 8 or elsewhera, Buyer shall, WIthrn the appllcable penod

: ?_p écified, remove the contingendy ysedncel this Agreement 5
(2) Fot the conllhgencles for- ravr-’w/ﬂ?‘ Seller Documents, Preliminéry 'Repart, and Condominlum/Plnned Developmenl
Disclosures, Buyer shall;: lhe \ime specified In- pnragraph 3Lor 5 Days afler Delivery of the -applicable Seller
Dotuments, Pisli m'fy,ur eporl or CI Dlsclosuree whrchever occurs later, fernove lhe appllcable (,unlrngency |n writing or
- cancellhls Aigsarierit
(3) l } s not réimove a conllngencx within lhe lume specmed Seller. allar llrsl glvlng Buyer 8 Nollce lo Buyer to
1 (C.AR..Eorm NBP), sliall have the right to'cancel this Agreément. -
/‘M’f OF BU ER'S PROPER ¥ ‘This-Agréement and Buyer's_ability to obtain flnanclng are NOT conllngenl upan the sale of
a

[ .pmperly owned by. Eélyer unless lhe Sale of Buyers Propeny (C AR, Form COP) is checked s a conlmgency of lhls
) asagrapl

9, |TEMS INCLUDED IN AND' EXCLUDED FROM SALE: -
NOTE TO:BUYER AND SELLER: ltems listed a5 lncluded or excluded in lhe Mulltple Llsllng Servlce (MLS), llyere markellng
malerials, r disclosures are NOT inoluded._In the purchase price or excludted fromthe salg unless specified in‘this pardgraph
- 0r, peragraph 3P or -as Otherwise Agreéed. Any items included hereln are componenls ol lhe Properly and are rot mlended o
affect te-prica. Al ltems. are lransrerred without: Sellerwarrenly i . o
B. ITEMS INCLUDED IN'S ’ . .
1) AIEXISTING lmlures and llllmgs lhat are ellached to the’ Property ;
2) EXISTING -eleclrical, mechanical, lighting, plumbing andhealing fi |xl0res eellmg lans, flreplace ‘Inserts, gés logs and
gréates, solar power sysleme. bulit-In appllances and appliances for which speclal openings of oncasemenle have been
*“made- (whether or not included in paragraph 3pP), window and door screens, awnings; shutters; window coverings (which
Includes- blirds, " curtains, drapery,” shutters: or any other materialis that; cmler eny portion’ of the window)-8hd -any
assoclated. hardware -and rods, attached floor coverings, televislon antennas, satellite dishes, "al¢ coolers/condilioners,
yool/epa equipment (including, but not limited 10, -any clesning efuipment such as motarized/automafic' pool cleaners, pool
'ﬁeetere, fool nets, pool covers), garage door openerslremole controls, mallbox, in-ground landscaping, water. lealures
and fotntdins, “water softeners, water purifiers, Ighl bulbss -(including smart bulbs) and . all kems speclfned 85 Included in
pardgiaph- 3P if currently existing and owned y Seller at the time of Acceptance. :
Nate: If Seller’ does:not intend. 16 include any Item specified as belng Included-above because i is: .nidt ownea by Seller,
whelher placed on the Property by Agent, stager, tenant, or cther lh[rd parly. lhe |lem should be Ilsled as belng excludeil
Jin paragraph 3P{2} or excluded by Seller Ina counter offer. . } ) ;
i '{8‘)"' il -&yelem MWW‘W’&W“#WWW BRIt

=

T o Buver rs advlsed
s lo be Included Seller i udvrsed tousea

O —rrn r_ g
PR ‘ arw.-lﬁ-hé—émﬂl\ elsathy-
(4) Hm/\ulomahon (Smelt Home Features) includes any eleclronlc devlces and featires including,” bul hol llmlled 1o,
thetmostat controls, kitchen appliances not otherwise excluded, and lighting systems, that are connetted (hard wired or
| wrrelessly) loa conlrol unit, computer, tahlef, (fahone, or other *stnar” evice. Any Smart Home_dlevices and features that
#rephysically affixed to- the.real property, and also exisling light bulbs, are Included In the sale ‘Buyer Is- advised {0 use
paragraph. 3P(1) or an addendum:to address more directly specific |lems to be lncluded Seller'ls . advlsed fo'use
counter offer to-address more directly any llems to be excluded.
(5) Non:Dedicated Dévices: All smart home and security system control devlces are included In the sale. excepl for any non-
‘dedicated personal coniputer, tablet,or phnne used to control suchfeatures. Buyer acknowledges that a separate device
and accsss to wifi or Internet may be required to operate some smart-homa features and Buyar may liave to obtain such
devics ‘after Close& Of Escrow. Seller shall de-list any devices from any personal -accounts and shall cooperale with any
~ tranisfer of services to Buyer. BuyerIs advised to change aIIP asswords and ensure the.securlty of aw smarthometeatures. -
(6) . LEASED OR LIENED ITEMS AND SYSTEMS: Seller, within the time.specified In paragraph 3N(1), shall (i) disclose 1o
Buyer If any item or system specifled In paragraph 3P or 9B or otherwise Included in th e sale is leased, or not owned by
Seller, or is subject to an dy malnlenance or other ongoing financlal ‘obligation. or specifically .subject to a lien or olher
ncnmbrance or loan .an (i) Dellver to Buyer all writlen materlals (surh as |ease warranly, financing; elc.) concerning
. any such ltém.
(7) Sellerrepreserts that all ltems’ lncluded In the purchase price, unless Olherwlse Agreed (1) are ownedby Seller and shall
" be {rensferred free and clear of liens ‘and encumbrances, except the items and systems, Identified pursuant to paragraph
'8B(8), and (i} are transferrad; without Seller warranty regardless of valie: Seller shall cooperate withi the Identification of
any software-or applications and Buyer's efforts to transfer any services neéided to operate any Smart Home l-ealures or
other: lters In¢luded inthls Agresment, Including, but not limited to, ulifities or securlly systens. - .
M}Mu,yl%l:amk«yﬂ&ﬁ%ﬂuﬁ%p«m Mwoue»llﬁtwhrv{h» e hhl'*-\?"ﬂvt?-plf‘f\f"f‘y—-'ﬂ\ l»-‘—-:_i_r_)l:n«lh~
urchase Frlce shall be delivered to Buyer within the time specified In paragraph 3N(t).: e— L
(9§ Seller sha dellver lllle lo lhe personal property by Blil of Sale. free of g, Arm—w"“fﬂ“iﬂﬂrances, and wllhoul warranly of
condition. o ot :
(1 0) As 8ddlllone| erwcuuly lor iy ootetrd: i'''r¢F‘6'"'‘elle|~-fur-arrry-p-arl‘erf-tlre-purchase Frrce Buyer shall exécule a UCC-
. N..»Hlm‘vr'ﬁ"ﬁ @ (jledl with lhe SBcrelary of’ Slale covering lhe pereona proper{y |ncluded n lhe pUrchese

CPA REVISED 12l22(PAGE 6.0F 17) Buyer‘s initials Y3, ,%\/ . Sellers iials e '; A
COMMERCI.AL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUGTIONS (CPA PAGE 6 OF 17) b

Pmducud wrm LoneWouTrensacnons (zlpFarm Edllnn)7|7 N Hanvood i, s\menou wallas: T 76201 mm ! Dnnﬁrrup(cyll 1% it

3+ e B!
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Propeity Address: ..., S Q’& S.C)Ll Ut ST, A_A}g\\}ﬁiﬂ_ Ca 7{8’0‘5 - Date: L M“Z(.323
C. ITEMSEXCLUDED FROM SALE:‘UnI'ess‘-Othe&/Ise Agreed, the following itétns ‘are excluded from sale: (I) All items specified
In paragraph 3P(2);-(1l) audio and videc components (such as fiat screén Vs, speakers and.other-itenis) If any-such Item-ls
notitselfattached to the -Property, sven:|f a.brackel or other mechanism aftached to-the:component or item is‘altached o the
Property; (ill) furniture ‘and other ‘items secured: {o-the Property for eathquake or safely- purposes. Uinless qtherwise
specified:in-paragraph:3P(1), brackets attached to walls, floors -or ceilirigs for aty such component -funttureionitein
-will-bi6 Fefneved and heloo-or-other damage ehall-bovepriredi-but not-pattedems - AR ol e Nal
10. ALLOGATION OF-COSTS: i N B e . 5 L e, 3N Ol -
A. INSPECTIONS, REPORTS, TESTS, AND CERTIFICATES: Paragraphs 3Q(1-3) and (5) only determines who Is to pay for the
Inspettion, repoit,-tést; certificate or service mentionad; It does not determine-who Is to pay for-any wark recommentled
or-identlfied in any. such document. Agréements-for payment of réquired: worl should be specifiad elsewhere iri
paragraph-3Q, ot 3S, or in a separate.agrgement (such as'C.A.R. Forms RR, RRRR; ADM or AEA). Ay feports in these
paragrephs:shall be Dellvered In the time specified In Paragraph aN(1), . - = =~ = . |
B. GOVERNMENT REQUIREMENTS AND CORRECTIVE OR REMEDIAL-ACTIONS: ~ - . ) o I -
(1) LEGALLY REQUIRED INSTALLATIONS AND PROPERTY IMPROVEMENTS: Any required installation of smoke alarm
i :or ¢arbon nonoxide device(s) or securing of water heater shall. be .completed within the time spetcified- in- paragraph
-+ "3N(4). IE.Buyer Is-lo. pay fér:these itemis, Buyer, as Instructéd by Escrow-Holder, shall deposil’fund s-inla @scrav/ or directly
10" the' vendor ‘completing the- tepair. or installation. -Prior- to-Cloge. Of Escrow, Seller shall Dafiver to-Buyer, written
-~ slatemeni(s) of (_:pmpljanoe In accordence with-any Law, unless Saller is exempt. If 'Seller is 1o pay for these: items and
(2) POINTOF.SALE REQUIREMENTS: ° S e R = "y
{AY Point.of sale‘lnspectlons, reports and:repalrs refer to any siich acllons reguired to'be compléted before or after Close
! OfEscrow that are required'in arder to-¢close under-any Law. Unlgss-Parlies-Otherwise Agrés to -anolheriime‘period,
. ~.anysuch repali, shall be'corpleted prior-to{lnal verification of Property. If Bu'¥er;ég(ées to pay-for arly porilon of such
~repalr, Buyer, shall(i) directly pay-to the vendor compleling the-répalr.ar (Ii). provide &n -invoice to-Esciow Holder,
--deposlt funds ipto escrow -siiffidient to pay. for Buyer's portion of such repaif andg request Esgrow Holder pay.’the
 yendorcompleting the repair. . - - . - : ‘ol Sl R .
By deahbtibavprovidadwithis-dhe-lime-apasifiad-inparagraph- b drunieso-Padic-Othdrviog A :
' e p 0O & CORYy o any re = PO 175918 [JCTHOn=+ mPTHporeupursta O
« ' this-Agreementor In.antlcipatiol
(3) ‘REINSPECGTIO Sif-any
: geqt_llr‘es‘anaddMaHﬁ' Hsprecton |

4hedra-ensie~ta-eomply—vrith-io

B

—-"l-. .!'. . 0 < '.‘. '. 3 ': - 3. o
s.not comipleted within the time specified and-hé' lender
esponsible.fot any corrésponding reinspection feé. If Buyer
(4) -INSTALLATION OF SAFETY FEATURES: - 5k B Nl S
-+ {\), Ttie following: Installations -shall be. completed prior to final: vérification® of condltion unless Ollierwise Agreed: (i)
: --approved fire exlingulsher(s), sprirkler(s), and hase(s), If requiréd by-law; and (ll) drain cover and-antl-entrapraent:
ystem meéting the: minimum ‘requirements - permitted ‘by the *U.S. Consumer Products and Safely
- Commlssionfor any pool'or spa. - g1 e G T D N - - o
' (8) If Buyer Is to pay for these ‘Installations; Buyer, as Instcicted by Edcrow Holder, shall deposit funds Into-escrow or
. . - dirsélly tothé véndor complating-tiie.installation. - ‘ i ’ oL N s
(5). INFORMATION AND-ADVICE ON REQUIREMENTS: Buyer and Seller. are advised to seek Informalion from a knowledggable
+. ‘solircd regarding local éind Stafe mandates'and whether they arefaintof sale requirémients or requireieiits of ownershlp.
.Agents-tlo not haye'expentise in 1hls:area’and cannot-éscertaln all of the requirements or ¢osts of compliance. ~ . -
= S ER I EER AR e e e it e e e = 23 ==
A. WITHROLDING TAXES: Buyer-and Saller herahy Instruct Escrow: Holder to withholdthe ‘appliceble. fetjuired amoiis ta
comply with-fatleral and"Californla withholding Laws and forward such aniountsto'ttie Intemal Revenue $er\4|t‘,e.'é1y}1’a;nchlse
“Tdx Board, respeclively, However, no féderal withholding-is required i, prior to'Close Of Escrow, Sellér: Delivis-1)) to. Buyer
and Escrow Hotder a:fully completed affidavlt (C.A.R. Form AS) sufficient-to-avoid withhalding pursuant to: j}“Taral withholding
Law:(FIRPTA); OR (il) to a qualified substitute (usuallr a title company- o an Indapendent sacrow. comjiy)-a fully cornpleted
affldavit(G;AR: Fdrm AS) sufficient-to avoid wilhholding pursuant-to federal withholding:Law AlJF the ‘quallfied substitule
Dellversio Buyer.and Escrow Holder an affidavit signed under penalty of perju?; CSC"A R. Form {#f that the qualified substitute
fas fecelvetfthe fully cornpleted Seller's affidavit énd the Seller stales-that no fedetal withhgl<mg is required; OR (Jil) to-Buyer
‘ther-dotumentalion satlsfying the requiréments under:Inteinal’ Revenve Code§:14454IRPTA). No. withholding is required
under Callfornla Law If, prior to..Close Of:Escrow;: Escrow Holder has recelved-.syt!iient.documentation-from Seller that no
wilhholding.Isequired, and Bu“ar has been informed by Escrow Holder. =~ = - < .- .- . Py < B .
B. NOTICE REGARDING GAS AND HAZARDOUS: LIQUID TRANSMISSION.PIPELINES: This notice ls,:b‘eln?,provlded simply
to inform you that Information about the general location of gas and h;a:;frt{/ous liquid transmisslon pipelines-is available to the
q_ubll'c via-the National Plpeline Mapping System (NPMS}) Interne{}%ﬁ\ 41, site maintained by the United States ‘Department of
ransportatlon at hitp://www.npms.phmsa.dot.gov/. To see’l]()t {har Informatlon.about.poss|ble transmisslon plpelines near
the Property; you may contact your local gas utility or othi:-Pipellne operators.in the area. Contact Information for pipeline
oﬁerators is searchable by ZIP-CGode and county on 'él) TIPMS Internet Website. (Neither Seller. nor Agent are required lo
chack. this webslle. If. Buyer wants further. Informajar,-Agent recommends that Buyer-obtaln' Inforimatlon: from ‘this .website
during: Buyer's Invesﬁgalibn-contlnligfg%ﬁaeg%x.enls do not have expertise In this area’) - % I = [ M),y

provec |
~dévice -or's

C. CONDOMINIUM/PLANNED DEVI E ISCLOSURES: . = v 5 .- e
(1)- Seller shall; within the.time. speclfig;i~i paragraph 3N(1), disclose to Buyer whether ihe Property is-a condominium ar-ls
.+ {ocated in &' planned: deyelop;! '.ﬂ,)olher common:Interest develepmant, . or o_l}lelwlse-aublec(:.l,o, covenants; conditlons,
- -.8ndfestictions (C.A.R. FM-M ESD).: . o 5 . . L
(2)- if the P_r_c_ilaerly Is-a.cond<Minium or s located In a-planned development or. olher'common-interest developnient wilh a
" 'HOA, Seller.shall, /\wi iin the time ;sSeciﬂed In paragraph 3N(:2,.-Q[dec from; and pay any required fee for:the following -
fteins t6 the HOA(C.AR. :Form: HOA-IR): (i) Coples of any . ocum'ents-rqulre by Law (C.A.R. Form HOA:-RS); (Iﬁ
dlseloaur)&e}%y‘pe.ndlng or anflclpated claim or-litigatlon by or against the Hi [ \
and numtr of designated parking and-storage spaces; (lv) Coples -of, the most.recent 12 months of HOA-minutes. for
resw&f‘/}and speglal meetings; (v) tlie_names and.contect Informatlon of all HOAs governln%; the Prog_ert fi .Svl) pet.
1etiricans; and (vii) smoking restrictions (“Cl Disclosures"). Seller shall ltemize and Deliver to Buyer alt Cl Disclosures
~"iecelved from the HOA and eny Cl Disclosures In Seller’s possession. Seller shall, as directed by Escrow Holder, deposlt
e R SE RO OGN DL D AR Gem et P AN iy b o Pt et . - L T
CPA REVISED 12/22 (PAGE7OF 17). " - | Buyal's Iltials N(AY4n Seller's hillel$. ... . Dol L m—
COMMERGCIAL PURCHASE AGREEMENT-AND JOINT ESCROW INSTRUCTIONS (CPA PAGE 7 OF 17) sy
Pha " PraducddwilhLone Woll Tseriaaclions (zlpForm Edigon) 747 N Harwood 5, Sufle 2200, Dalles, TX 75201 ywawlwollcom . Dankrupey 11 1

A; (iii) a statement.contalning the.looation
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Bt allur...lmll,-wdlrrl--lll»—llme-&-p wmnrl e =pnmgm’rlr ?H(M' N rine r-l*“-'rv

(l) ‘Déliver:40 Buyer.ihe eanhquake %Jlde and snvironmental hazards booldet; .and forall residentlal property with 1-4. unltsayy
any:manufaclured or moblle home-buill before January 1, 1980, fully complele and Deliver. the Resldentiat Earlhquakep k
Disclosure Statement; and (il) even if exempt from the obllgellon lo provide a NHD, disclose If the Property ls locate / In a
Special Flood Hazard Area; Potentlal Flooding: (Inundallocﬂ Area; Very Higli Fire Hazard Zone,; Stite Fire Respenslblll| Area;
‘Eafthguake :Fault Zone; Seismic_Hazard. Zone, and (III] sclose eny olher 20ne as requrred by Law and provlde y other
Informiatlon required for those Zones. *." - /

F. WATER CONSERVING PLUMBING DEVICES‘ Clvll Code § 1101 5 requres all mulh farhily resrdentlel and cor’ nercial renl
praperty- be, equlpped with water-conserving plumbing:devices. Seller shall,-within the lime specllled -In pat, /4,« yraph>3N(1),
disciose In wiiting whether the properly: Inéludes any noncompllant plumUlng rxlures ‘Sellsr: may use -C. AL ‘Formny SPQ or

. ‘ESD:See C:A.R. Form WCMD for-more-informatlon, '

G.- SURVEY, PLANS, AND ENGINEERING' DOGUMENTS:. Seller, within the time specified-in. paragraph aN(1), {!rall provide 1o, Buyer,

:..Coplesof surveys, plans, speciflcafions, and énglneering documents, if anyy, prepaied on Seller's behalf on f Sgller's possession.

H. PERMITS: Seller, within-the: time speclfied in" paragraph 3N(1), 'shall provide fo ‘Buyer, ifIn Seller's pj saesslon copifes of-all

: 'peTmlls and approvals, ceitificates of- occupancy. condlllonal use permlls developmeht plans & Q4 -licenses” and permrlé
peifalnlig to the operatlon ofthe Property. - -

l.  STRUGTURAL MODIFICATIONS: Seller, within the time- specllred in paragraph 3N(1). shall 4 wrl(rhg dlsclose lo Buyer.
known §lruclural additions or. allerallons lo -or the lnslellellon, allerallon, repalr or replacerﬂer \of, signlﬂcanl componenls ol
{lje shticiuté(s) upon thie Prope g g .

J.. GOVERNMENTAL GOMPLIANGE: Wthln the lime spacified in paragraph 3N(1) IR )

‘(1; Seller shall disclose ta Buyér any improvémenls, additions, alteratlons, or ‘tepairs )4 lhe Properly ‘made by Seller. or
- knowh to Selferto have been made, withovit required governmental permits, fina lns()ecllons and g cpprovals
(21 -Seller-shall disclose to Buyer It Seller has actual’ knowledge of any nollce of viol:yfons of Law filed or lssued agalnst lhe

K. VlOLATlONyNOTICES' Within the lime specllled In paragraph 3N(1), ¢ Seller shall’ fselose &ny nolloe of l)lolallone of any Law
ﬂed 0h3sued alns| the Propeﬂy and actually known to Seller
E?! L FACTS: Seller shall- Withiri. the_tima speelfied in param ph 3N(1), DISCLOSE l<NOWN MATE RlAL
FACTS AND DEFECTS affecting the Praiperty; including, but not limiled to, Zwin-nsuranca clalms withli the past-five-years,
or pfovide- Buyer with’ permlsslon {o" confacl neurer to gel ‘'such mlormatl o:' X A R. Form:ARG); and make any and all-other
discloésures requir
COMMERGIAL SELLER PROPERTY QUESTIONNAIRE Seller shall syiftiln lhe tlme specrfled in paragr‘aph 3N(1), complete
‘and grovide Buyer with a Commercial Seller Property Questlonnalre (G /7. Form CSPQ). -
N. SUBSEQUENT DISCLOSURES:! In the évent Seller, prior to Close 9)/Fscmw bacomes aware of atlvetde conditiohs malerlelly
affacting the Property, ‘or-any materlal Inaccuracy i disclosures; i / frallon; ‘or representations previots|ly Prowded to Buyer,
Seller shall“promptly. Déliver“a’ subsequent. or-amendéd discloy#re of rotlce; -in" welting” ‘coveting:those Items, However, a
eubscc‘uent or amended disclosure shall:-not-be requrredl(?r coridiffons and-maferial iifaccuracles of which Buyer is
nvise daware or which are discloasedIn reports provid
12. TENANGY RELATED DISCLOSURES: Within the lime spaclfie;
shall digcloge, Frizke avallable or Dellver, as applicablé; to Buy;
A. RENTAUS RVICE AGREEMENTS: (i) All currenl lease rental agreernents, service- cenlracts, and other’agreemenls perlalnlng
. 10 lhe ope llon of 1ha Property; (ll) A rental statement j#cluding'names of tenants, rental rates, period or réntal,-déte of tast:rent
Incréase, securily depdsits, rental coricesslains, rebalg or ottier benefits, If any; and-g-list of delinquent tents antt thelr duration.
eller s re resenls thaf no tenant'ls entifled to any rgf)ate, concession, or-cther benefit, except as sef forth: [n these docuRients.
 Seligr represenls thal the documentsto be furnisj#:d ar@ those melnlalnedln fhet nrdmary and nermal courge ofbusiness. .
B. -'lNCO " AND EXPENSE_STATEMENTS:-If #liecked In paragraph 3R;*the books and records-for the'Propéity; if any,
'inclucllng a-slatement of income and expensr- iardhe 12-months precedlng Acceptatica. Seller represents that'the -books-and
fécords-are those maintainéd In the érdinay and normal ‘course of buslnees and used by Seller i i thie compulallon of federal
and state Income texreturns. S
~C:. TENANTESTOPPEL GERTIFICATES: cliecked ln paragraph-3R, Tenenl Eleppel Certificates (C. A R.Form: TEC) Tenanl
Esgoppel ‘Gerilflcatés -shall be complixfed by Seller or Seller's agent ‘and delivered 1o lenanl‘s) for ‘tenanl(s) Jo-slgn and
acknowledge: (1) that tenant(s)"cent;or leage agreements are unmodified and infullforce and effect; (or If modifled, slalrng all
such'inodlfications); (il) that no leis#or defaults exlst; and {ili) stating the amount of ‘any prepaid rent or secutlty deposll Seller
shall exercise good falth to obl‘)!n tenani(s)": slgnalure(s) but Seller cannot giiarantee-tenant(s)' cooperation. In the event
Seller-cannol obtain' slgned Tey“int Estoppel Ceitificates within the lime ?eclfued above, Seller shall nollfy-Buyer-and provide
the unsigned one that was p /(ded to tenanl(s|) If, after the time speclfied-for Seller 1o Deliver lhe TEC to Buyer, any tenanl(s)
sign andréturn'a TEC10'Sy er, Seller &hall Deflver that TEC to Buyer. . i
D. SELLER REPRESENTA J{ONS: Unless olherwrse dlaclosed under palagraph '11 paragraph 12 or under” eny dlsclosure-
Delivered to Buyer: -
(1) Seller represent;,/that Seller has no actual knowledge that any lenanl(s) (i) has any current pendlng Iawsull( ?
Investigation(s) Eulry(les) actlon(s), or other proceedln?(s) affecling the Property of-the:right to use and occupy It; (1)
~has any unsaybfied mechanics or.materiaiman llen(s) affecling the Property; and (lii) Is tHe subject of a bankruptcy If
_ Selter feceiy#s any such notice, prior ta Close Of Escrow, Seller shallimmediatély notify:Buyer.
(2) - Séller repu‘aenlr, ‘thatno lenanl lIs: entllled to any rebale concesslons or other benefrl except as sel lorlh a8 lhe rental
- gervilca ; f.ureements
(a)e Selier#presents that {fie'dacurvisnts {o be furnlshed are lhose mainlalned Inthe ordlnery and normali aouree of buarnese and:
" hedy ome ‘and expense slalemenls are: ‘and used by Seller inthe. compulallon of lederal and state: lneome lax felurns i
13. cHANGEs JRING ESCR
A. Prior |i¥ Close Of Escrow. Seller may eng ge In-the followlng acts {"Proposed Changes ~) subjecl to- Buyer'e nghls in paragraph
13B 1) rent ortease-any vacant unit orother part of the pnemlses (Ill alter, modlfy, of extend any exisling rental.or {ease.agreement; .
lll ‘enter Into; alter, modify, or-extend any :service contract(s); or.(iv) change 1 e status of the condition of the Property.
Alleast ‘Days pnerlo any Proposed Changes, Seller shall Dellver written notice to Bilyer of such-Proposed Change-
Wilhilii -6 ‘Day's after'récelpt of such notice, Buyer, in wrlllng, may glve Seller nolrce of Buyers objecllon to the- Proposed-_
/—af—-url»m{rrdu-x w!uMn.o-e»lluu*.Mer-l > . - . . N
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10 or obtalned by Buyer or orderéd-anil pald-for:by Buyer.
in paragraph 3N(1), and subject to Buyer's nghl of ravlew Seller
, the following infanmation: . ~
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14, SECURITY'DEP.OSITS: Securily deposlts,-if any, 10 lhe extent they have not ‘bean applied by Seller Iri accordarrce with:any renlal
agreemenl and current Law, shall be lranslerred to Buyer on Close Ol Escrow Seller shall nolrfy each tenam an- complrance wrlh
the Cafiforila,Glvil Code, - - :

15. BUYER'S INVESTIGATION OF PROFERTY AND WMATTERS AFFECTING PROPERTY
A. . Buyer shall, whe-the-ﬁme-epeerﬂeddn-penagseph-&b{%h have the right, at’ Buyers expense unless Olherwrse Agreed to

tonduchnsp studles ("Buyer Investigations”). , .
B, Buyer fnvestlgations Include, butare notlimited to: . - .-
(1) Inipecllons regarding any physlcal allrlbules ollhe Properly or tems conne(rled 10 the Property, such as
A gerieral Inspectlion. -
-An‘inapactlon for|ead-based’ ‘paintand olher Isad-based palnt hazards. .. ‘
(C A inspaction specifically for wogd destroying’ ‘hests and organisins. Any Inspectlon for wood deslroylng esls and
,Organlsms shall be prepared by a.registered Structural Pest Control-tompany, shall cover-the main bu lelng ‘and
. -aftactied strliclures; fndy cover detached structures; shall NOT Includé waler tests of shower pans on upper level
onlfs unless the owners 6f proper’l‘r1 below the shower consent; shall NOT include roof coverlhgs; anid, if the'Property

- s awunlllna ‘condoninitim: or ¢thar‘common Interest’ subdrvlslon the inspection :shall jnclude. onlv he, separale
Interest: and any exclusive-use areas belng transferred, and shal) NOT Inélude common areds; and, shall ‘includg &

“report ("PestControl Report") showing the findings of the company whlchshell be s Haeraled Into, §éclions for evldent
iinfestatlon.or Infectiong (Section 1) and for condifions likely 1o lead ta Infestation or-infectlon (Seéction 2)

(D») 'A.phase orie' environmental survdy, pald for and obtained- by the party. Indicated in paragraph 3Q(2). If Buyer Is
i responsrble for oblalnlna and payrng.for lhe survey' Buyer shall act dlllgenlly and ln good farlh to oblarn such aurvey

e ysting i epare : trde an
'hples or drrlfng lhrough slueco Dr srmllar malerral or lI) lnspecllons by any governmenlal bulldlng or zohmg msper:lor o’l
government ermployee, unless required by Law. ... "
D. Seller shalf make the Property ava Ieble for all Buyer Inveslrgellons Seller is nol obligated to miove any axisting personal properly
¢ ad-lo B Buyer shall (i) by lhellme sper:ll’ ed paragraph 3L(3) complele Buyer Investlgeuqns and salrsly themselves
et ofthe Proper‘ly. and elther remove the contingericy or cenoel lhls Agreement oné-(u)-hy-ha-(lme-

aph3L43)- 053, Daye-a&emcolp -o&aey. L TV? ) : 3 :

#l-sushiopeds . ed-by-auye 4

& ﬁ Of
{ ;,r, pair-all damage arlalng from Buyer Invesllgatrons. ahd (m) | d. ha m, all resulllng
ity, -clalms, demands, damages andl costs.Buyer shall carry. or Buyer sha] réquire anyons acling on yer's behalf 16
c‘a iy, policies of liablllty,: workers' compensation and other applicable Instirance, defendlng and protecl ng Saller from llablilty
cﬁrr any Injurles to-persons:or propert pccurrlng durlng ‘eény Buyer’ Invesllgallqns ar woik done or the Property al Buyei's
otlon. ptlor to Close Of Escrow. Seller ks advised that certain pro éeclrons ‘may be-afforded: Seller by-fecatding 3 “Noice of
om-Responsrbllrly (C AR, Form.NNR) for. Buyer Invasligations and work done on the Properiy al Buyers drrecllon Buyer’s
obligations underthrs paragraph shall survlve he termination of thls- Agreement -
16. TITLE AND VESTING: 3
A, Buyer shall, Mmmmeumespeuﬁed.h.pmgmphm be provlcled acurrent Prellmrnary Report by lhe arson responcrble
far) peylngf Is responslblé for paylng. Buyer shall-act diligently. and In good faith
to obtain-such Prelrmrnary Report within the'time speclfred “The Prelitinary Repoit is.only an offerby the titleInsurer fo Issue a
policy of 1itle lnsurance and may not contaln every ltem affecting title. The company providing the Preliminary Reporl shall,
iprlor-to Issuing a:Preliminary :Repori; conduct a search of the General Index for all Sellers except banks or other. institutiong!
enders sellrng properlres they acquiired-through foreclosure (REOS); corpgrations, and governrnent entjlies.
B. Tilleis takan’in It ﬁresenl condition 'subjectto all encumbrances, éasements, -tovenanis, conditiots, “restticlions, righlg and
‘other matters, whether of record or fiot, -Bs ofthe date ofAcceplance excepl fory él) monelary:liens of record unless Buyer.ls
assaming hose. obligations or taking lhe Property subject to those obligations;.and {ij) those matters which Seller has-agresd
to remove in'willing: For any.lien or mattar:not belng transferred upon-sale, Seller will take necessary action 1o delwer tille free
and.cleéar of sitch llen or matter, . -

C. Seller shell-witkinB aye-eﬁeneeueel give Escrow Holder necessary information fo cleat tltle, .
D. Seller Mﬂ#ﬂmw BN{H, disclose to Buyer all.matters known to Seller aflecllng title, whether
of recordor not. .

E. IfBuyerlsa legal entlly -and the Properly purchase prica Is at least $300,000 and the purchase price Is: made without a bank
loah or simllar form of external financing, a Geographic Targeting Order (GTO) isstied by the Financial -Crimes Enforcement
Network, U;S. Department of the Treasury, requires title companies to collect and report certaln informatlon about the Buyer,

. deperldngon whiere the Property-Is located.-Buyer agreesto cooperaté. with the ille company's effort.to coniply wilh the GTQ.

F.- Biyer shall,"after Close Of Escrow, recelve.a recorded griant deed-or any other conveyance document reguired-to. qonVey tille
“(For example, for stock cooperatlve or tenancy ‘in common, respectively, an-assignment of.stock-certlficate.or assrqnmenl of
séller's- intérest In the-teal property), Includln?1 oil, mineral and water rights If currently owned by Seller: Tllle ‘shall vest as

" deslgnated“in: Buyer's vesting Instructions. The recordlng document-shall contali-Buyer's post-closing rnalling -address to
enable Buyer's retelpt of the recorded- conveyance document from the-Gounty Recorder; THE MANNER'-OF TAKING TITLE
MAY HAVE'SIGNIFIGANT LEGAL AND TAX CONSEQUENCES, CONSULT AN APPROPRIATE PROFESSIONAL, - . - .

G. Buyer shall recelve a Standard Coverage Owner's-CLTA pollcy of title Insuraice. An AUTA: ;pollcy or the addltion of endorseiments
may provide greater coverage for'Buyer. A title company, al Buyer's request, cah provide. Informatior about ihe-avallabllity,
deslrabllrly, coverage, andcos( of varlous litle Insurance coverages-and. endorsemenls if Buyer desires litle'coverage other
than ihat requlred by. thls paragraph Buyer shall instruct Escrow Holder In wnllng and shall pay any lncrr’ase ln cost .

CPA REVISED 1‘2l22 (PAGEQOF 17) ; Buyer‘s Inrllela B R R i~ Selleralnlllals S T -_ A
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ded; attered; ot : reement. Any:removal-of contingencles or caticiellation ir‘der
this-paragraph by eithar Buyer or"Seller must he exerclsed In good faith’and in.writing (C:A.R. Form CR or G€). - /i i
A. SELLER DELIVERY OF DOCUMENTS:- Seller-shall, within the time speclfied ift paragraph 3N(1), Deliver to Buyer al,‘eports,
-disclosures. and informatlon ("Reports”).for-wlilch Seller is-responsible as specliled In: paragraplis 9B(8), BB(@) AD,I'I‘IA".
11C-L, £2/16A,16D,and 36.- * - | . | Y R KT SN o SRS, LU L
B. BUYER REVIEW.OF DOGUMENTS; REPAIR REQUEST; CONTINGENGY'REMOVAL-OR CANCELLATION: /@ - =
(1) Buyer has the ime speclfied in \paragraph 3-to perform Buyer Investigatlons; revlew .all disclosures; /eporis, lease
"+ documents 1o b&'assumed by Buyer pursuant to paragraph'QB{B)‘,.and other-applicableiinformation, Whicy/Buyer receives

tonv-Seller; afid approve all matters affecting the Property, . ... ; 4 /o &

(2) ‘Buver may, within the timie specifled in paragraph 3L(3), request that.Seller. maké repalfs or tasf any. other :action
regarding the Property (C:A.R. Form RR): Seller has.no obligation-to :agree to” or respond to Bus7r's: requests {C.A.R.
‘Form' RR or RRRR). If'Seller does rot agree or does not respond, Bayer ig fiot contragtually entifl: 'r((o‘h‘ave thé:repalrs of

other requestamade and may bnly cancel based on contingericles:in'this Agfeement. . - . / e L
(3) Buyer-shall, by ttie:end of the times speclfied In paragrarh 3L (or as Olherwise Agreed); Delive1o-Sellef a removal.of te
applicable- o'rjtlngency or cancallation of this’ At‘;reemen, éc.’_\‘R‘ Form CR ¢r CGJ.-Howeve?/,ul dnﬁfrepnil.'disglos‘ure. or
informatjon for which Seller is re‘sF_ohslbl,e, is nol Delivered within the time specifiad In_paragfaph 3N(1), then:Bjlyer has &
Days. afler Dellvery of ‘any such-lfems, or the timas specified in ‘paragraph:3L, whlphe% 18 laler, 1 Déliverto Seller a
feinoval of the applicable contingsricy or cancellation of this Agreement. If:Délivety of a‘n} *eﬁdd. ctours ‘afler a contraclual
contingéncy -pertalningto that'Report has already been walved or removed, the Delive)¢ of the Report does' not revive the
‘gonfingency but tharemay be a right to terminate for a subsequent or amended disclos:‘(_/; under paragraph 11L. o
(4) Continuation of Contingency: Even after the end of the time spacifléd:in paragra\ 3L. arid before Seller cancels, it al
- all, pursyant: to- paragraphi.17C, Buyer retains-the right, In writing, to-elther L/{ remove remgiriing. cofitlivgencies; or
1.5 (i) cancel this Agréement: based on ‘a remalring contingency. Onog Buyer'y/wrilten removaf of ‘all conlingencies: is
Oelivered to Sellér, Sellerniay-not cancel this Agreement pursuait to pafag? 1 17C{1).. - - Boly o 5

C. SELLERRIGHT TO.CANCEL:- ~ - . - T S Rt B 8 e
(1) ‘SELLER RIGHT TO CANCEL; BUYER CONTINGENCIES: If,"by -the tinj/'specifled.in this Agregmiélt. Buyer does ot
Déliver fo Seller -a:removal of. the applicablecontingency- or .céncell;yfon of this-Agreement, -thien Seller, “after flrst
. Dellvering to Buyer a Notice to Buyer:to-Perform (C.A.R. Form N_BP?_,' f.ay-cancel this Agreement. 1 sucl) event, Seller

.- ghall authorize 1he return of Buy er's d:lao;s_i!. except for fees incutred tﬁ‘-/ Buyer, - -7 o e
(2) SELLER RIGHT TO CANCEL;'BUYE 'CONTHACT'OBL!GATION.?'(’;SeIIér, after first"Deliveringi 1o Buyer & Notlce to'Buyer

{0 Perform,: may “cancel itils Agreement If, by the time specjﬁedt i this A%reemgnt "Buyer does. not take the followin
acl_lgn&s):*(l)'Deposlt funds as raquired by paragraph 3D(1) or 304%) orif the funds deposited pursuant {"paragraph 3_0(3
or 3D(2) aré not.good when"deposited; (li) Deliver u aled/(-;onlac'l lip(Grination for ‘Buyer’s: lender(8) as required by
paragraph 5C(3); (ili) -Dellver- & nollce of FHA or VA gdsts‘o?ar_ms. if-any, as specified b}/ paragraph 5G(8) (C.AR. Form
RR); {iv) Dellver verification, or a salisf: acto? verification If S¢lfer reastnably disapproves of the verificatidh already providad,
- - “as'requlred by paragraph 6B of 6A; (v) Dellver a letter as 2,‘ iuired by p‘araqr‘aph 6B; (vi) In wrlting assure or accep! leases
* “or liehs specified in paragraph 8G; {vii) Cooperate.wlﬂ},. 1e-tltle-company's effor! o comply-with ttie GTO as-requiréd by
.. paragraph 16E: {viil) -Slgn or Inltiél & separate liquidat:;’ damages:form for-an Increased-deposit as tequired by paragraph
- 5A(2)and -36;._Jlx{APr0vlde evidenc® of guthorlty to ;}/m In a representative.¢apacily as specified In paragraph 35; or (x)
Perforin any enditionat Buyer contragiual obligation//) Included In this Agregment. In such event, Sgller shall authorize the
teldrn’ of Buyersa-deposit; except for fees allocyd to Seller-in 1his Agreement and -afready” paid“by Egciow-priof to
-=_ tancellalionof this Agreemenl and notification to fscrow: -~ - ¢ - LT o JEpoxial
(3) SELLER'RIGHT 7O CANCEL; SELLER'CON/INGENCIES: Sellet miay céihcel this Agreement by-good faith exeréise.of
-~ any Seller conlingency included ‘in thi's Agrgment, or Ottierwise Agreed, so long aé that confingericy. lias Tiot alfeady
ben reamoved or waived In writing. - / S e, AR O AR T e

D. BUVERRIGHTTOGANGEL:. . — = / = = .. - o i Gy
1):.BUYER RIGHT TO. CANCEL; SELLEU_"CONTINGENQIES:'Il, by thie time spéclfied I this Agreéemenl, Saller does:nét
- Deliver 0 B[g_er ‘a removal of the: ?'flpllcable contingency or:-cdncéllation of ihls Agreement, then.Buyer, -after first
: Deliveiiing to Seller:a Notice to Sellyf {o-Perform (C.A'R. Form NSP), niay tancel this Agreerhent.:In siich-event, Seller
o -Eha,!_l‘ authorize the Tetuin of Buyej. deposit, oxcept for fees allocated:to Seller:In the Agreement and already pald by

. 'Escrow prior to-cancellatlon of thjf Agreement and notification to Escrow. ..~ - - AT T R

+(2)- BUYERRIGHT TO CANCEL; S£LLER CONTRACT OBLIGATIONS: If, ‘by-theime specified, Seller has, not Dellvered-any
- ltem specified in paragraph 3,}!..1_) or Seller has notperformed any Seller coniractial obligation includad in this Agreement

by the time s ecl?ied. Buyei /after first Dellvering to Seller a Nollce lo Seller to Perforin, may cancel this-Agreement.-
(3) .BUYER RIGHT TO GANCAL; BUYER CONTINGENCIES: Buyer may cancel this.Agreement by ‘good faith exercise of
~ o any. Buyer-conl:ngency luded.In paragraph 8,-or Otherwise Agreed, so long as that contingency has not already been

" . rémovedinwritng, - -/ .. - SR oy WL
E. NOTICE TO BUYER OR;)‘! -LLER TO PERFORM: The Notice to Buyer: to. Perfarm or Notice to Seller to Perform shaill: (i) be In
writing; (li) be Signed b)? 1e applicable Buyer or Seller; and (jil) glve the.other Party.at least 2'Days after Delivery (or untlf the time
specified In.the applic:yfe paray rarh. whichever ocours last) to take the applicable action. A Notice to Bu{yer«to‘_Perfmm or Notlce
to Seller to Perfon:\? 'y not be Dellvered any eailler than 2 Days prior to the Scheduled Performance Day fo.remove a contingency

or cancel this Agre:/r.ent or.meet an obligation specified In paragraph 17, whether or not the Scheduled Performarice Day falls
.on a.Satyrday, Syriday or legal hollday. If-a Nollce to Buyer to Perform or Notlce to Seller to Perform is incorrectly Delivered.or
specifies.a time/ess than the agreed. time, the notice' shall be deemed Invalld and void and Seller or Buyer shall-be required to
Deliver-a new }otice to Buyér to Perform or Natice to Saller to Performiwith.the spaclfied timeframe. - - o
F..  EFFECT QF "EMOVAL OF CONTINGENCIES: . - : e P Ry o St N
Cd) REMOVAL OF BUYER CONTINGENCIES: If Buyer removes any. cmtingancr orcancellation rights, unléss Othelse
=7 Agrésd,-Buyer ghall conclusively be deemed to have: (ly compléted-alt Buyer Investigalions, and ‘reviaw. of Reports ‘and
ollydr applicatle informatlon and disclosures pertalning to that contingency. or cancellation right; (1) elected to proceed
- «ifit the transactlon;- and -(lll). essumed" all- labliity, “responsiblllty and.:expense for the non-dellvery. of any Reports,
Alsclosures or Informatiori outside of Sefler's' control and for any Repaltés of corrections: pertaining td:that contingency or
cancellation.right; or for the inabllity 6 obtain financing.. - :.- .~ ~ - TR e ’ S m.
) REMOVAL: OF SELLER CONTINGENCIES: If Seller removes any.contingency or-canceflatlor rights, uniess Otherwlse
Agréed, Seller:shall conclusively-be deemed to haves|) satisfied.themselves regarding such contingency, (I1) elecled to
e R T R R T R e BT Ce “crstrivbhppusiipesem: S e st = itage gy
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COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (CPA PAGE 10 OF 17) .+«

. Protced WithiLono Wolf Tranagcilons (iipFonm Edilion) 717 N Hénwood 61, Suite 2200, Ddllas, TX 15201, wivwitwolcom  Fankeuvtct 4514

SRR

EXHIBIT 3



Case 8:22-bk-11585-TA Doc 219 Filed 05/23/23 Entered 05/23/23 13:27:39 Desc
Main Document  Page 115 of 212

rougagice. SOL S, OUWE ST Ayapm SNTI808 o 4762023

~'E€;t:,row 8uts_uant to _lh_ls_,A?raemant _Buyer or Seller must first Deliver $¢ the othar Paity 8 Demand to Close Escrow fui(R
. :Foim DCE). The DCE shall: (i) be éigned by the applicable Buyei or Selter;-and (ii) give-he other Party at leasl s.773ys afier
% “Dellvery to'¢lo se escrow. A DCE may riol be Delivered any earlier than 3 Days prioriothe Scheduled Pejfoicé Day for the
- *Close Of-Escrow: If 8 DCE Is,[nt_:orreclIY Delivered or specifles a time fgss tian ihe agr,eedjimg},/lgs-rb’r «E shall be deemed
¢ 1nvalld and‘vold and'Seller or.Buyer shall be required to Deliver a new DCE, R L A I S
H.” EFFECT. OF CANCELLATION ON'DEPOSITS;, if Buyer or Seller glves wrilten notice ul#<icéllation pursuant fo rights duly
 exerclsed under the terms of this‘Agreement, the Partias agree to Sign arid Dellyki~i"ual Instructlons_to-cancel’ the sale and
" estroW-and releats deposits, If any, fo the Parly entitied to the funds; less {ij:t~ and costs pald by Escrow-Holder on behalf
. of that Parly,'If required. by this Agréement; and {ii) any escrow fee glissii'to (hal party. Fees and Cosls may Be,payable to
T senvice ?fi:\_iigjegs and-vendors'for-services and products 'prpvlg;giikﬁﬁa escrow. A felease.of funds will reguire mutual ‘Slgned
- “ relaase fustmcliu'ns (rom the Parlies; Judicia] dealslon or arbiidion award:” A Party may-He.subject to a ¢ivif .ﬁéﬁall?/,qf up t
$4,000 for refusal fo Sign cancellation Instructions-1 no good faith dispufe exists ag to which Party )5 entifled to'tlie
.deposited funds (Clvil Code § 1057.3). Noty:=&(ither Agents nor Escrow Holder afe qualified to provide any opiiion
* ‘oni'whether eithar Party has acted In yoaiTtaith or.which Party is entitled to'the deposited funds, Buyer and,Seller are

- " -agvlsed fo ¢eek tha advice of a gudlified Callfornla real estate attoriyey regarding this. matter. o fe 4
18. ‘REPAIRS: Repairs shall‘be couleted prior 16 final verification of ‘condltion unless Otharwise Agreed. Répalrs to be' paformed al
Seller's. expense nay. bie yw:rttiimet] by. Seller’ or (hrough others, provided that the work complies.with applicable Lavi;: Including
govefnimental permil-i7==pection and approval requirements. Repalre shall be paifarined in a.goad, skillful manner with. materials. of
quality and gpuer’ance comparable 1o exisling mat_erlalt,:‘,._,B,uyer acknowledges, that exaut restoration- of appeatance-or cosmelic
llems-fgjic+dngall Repalrs mey not be possible. Seller shall: (I) obteln invoices:and pald tecejpls for Repalrs performed by offiers;
(l/i],g{!ﬁ; re & wrilten s{atement indicating the Repairs perforrned by Seller end the date of sugh.Repalrs; and { W) provide Copies of

19, |

DTt e it et rpris e inn ke ntrentieren bgmaiiion; - A e DR g

[ERIFICATION OF.CONDITION: Buyér shall have the sight to make a final verificallon of-the Property-oondijan wiltiin-the

spepified In paragraph.3J, NOT AS.A CONTINGENCY OF THE SALE, but $olely to. confirm: (1) the Properly is.maintajned

pursuant lo paragraph 78; (ii).Repalrs have been completed as agread;-and (iii) Seller has complléd wiih Seller’s-other obligalions
under this Agre_emant'(CgA;R. FamVP), . o o et e E e s T e 2 Fo Ao o o
20-PRINFHONT-OFPRS IPERT- IS AND O FHER T EMS ekt vz e ooy tie—detipmim—terrer Srrolr doe

CURRENT -#nd. prorated between Buyer-and Seller as of Close Of Escrow: real préperly taxes-and assegsiignts; interest, -(3-fer

rental: payménls; HOA regular assessments.due prior 16 Close Of Escrow;:premilums on insurance assumediby Buyer, j:=¢menls

on bopds .and ‘adsessments assumed by Buyer,.and payments an Mello-Roos and othec Special Assessmént-DistricLifonds and
assessments, that are now a‘llen. Seller-sheli pay-eny HOA speclal or. emergency assessments due.prlor to Close: 2 Escrow. The
followIng:ltermns ‘shall be assumed:by Buyer WITHOUT CREDIT toward the purchase-price: proraied:paymenté itf Mello-Rons and
othei BpetlalAssessment:District. bonds:antf aséessments. and-HOA -3peial or-éniergency assessments {5+ "are due &fter Closé

Of Escrow. Property will be reassessed upon-change. of ownershlp. Any supptemental tax bills delivere~r Escrow-Holder:prior to
closltg-shall:be prorated and pald as follows: (i) 'for perlods:afler -Close' Of EScrow, by Buyer: and' (-*or-periods priorto-Closa:Of
Escrow,- by Sdller (see C.A.R. Form-SPT or SBSA for futther Information); Seller-agress:all $8i5:a fées; mdintétiance-costs and
ulliity 'bllis wili“’be. pald currenl up and through the'date of Close OF: Escrow. TAX BILLS AR UTILTY BILLS. ISSUED-AFTER
%%SE_QE;%SCROW SHALL BE'HANDLED DIRECTLY BETWEEN BUYER AND SELL}; ¥ Prorations shall be made based on a
-day:momh. st ) : Lo

21. BROKERSAND-AGENTS: .. RS AR Sk R R N S TR L R S 1 S AN

A, COMPENSATION: Saller or-Bu&srv. or both, as epplicable; agree to pay u=mperisation t6-Broker as. specified in aseparate
written:agreement betweer roker and.that Seller or Buyer. CompsijGiion is payabls upon-Close Of-Escrow, pr-if- escrow
does ol close, as.otherwise specified in the-agreement betwee: 4 roker ard that Seller or Buyer. If Seller agrees to pay
. Buybr's Broker (see paragraph 3G(3)), Seller shall bé entltled -7 copy-of ihe porlion of the wrltten-tompensation agreement
. .between Buyerand:Buyer's-Brfoker Identifying.the compensn'}-/n"tp be pald. See C.A.R. Form'‘SPBB for further informatlon;
B. SCOPE:OF DUTY: Buyer ahd Seller.gcknowledge and r;y,qrf‘ée that Agent:-(i).Dogs ‘nol declde what price:Buyershould pay or
" ‘Seller.shouldaccept; (ii{ Does notguatantee the condii«i of the Property; i_l!%Dq‘es,not guarantee the performance ;:adequacy-or
“complstenass of inspections, services;:products /or(u./,‘.ﬂ:lrs provided or madé by Seller or othérs; (lv) Does ot liave an obligation’
16 conduct’an Inspection of common‘areas or aj«s off the site of the Property; (v) Shall nof be responsible for. Identifying defecis
- on.ifie Property,’In-carimoh areas, or bffs’lttfe,a #less such defecls are visually observable by-an Inspection ofreasonably accessjble
aﬁe}\s of the Property or are known fo fusfi; (vi) Shall not be responsible forinspecting public records orpermits conoerning the
‘lle or.use of Prope ( (vil) Shallnyﬁ'msponslbl_e for ideniifying the location of boundary lines or ofhier ltems gffecttng title; (vili)
Shallnot ba responsible for vefilyfg square footage, representations of otfiers or Information contalied in Investigeition reports,
Multigle Listing Setvice, adv:p<ements, flyers or other promolional malerlal; (ixé Shall not be responsible for determining the.falr
marke| value of the Prop&#( of any personal property Included In the sale; (x) Shall not be résponsible for providing legal or tax
advice.regarding anxfamecl of a transaction entered into by Buyer or Seller; and (x1) Shall not be responsible for providing other
advice ot 'Inform}[;- fi that exceeds the khowledge, education and experlenhce required to perform real estate licensed activity.
Buyer and Seljs+agree 1o seek legal, tax, insurance, lile and other deslred asslstance from appropriate-professlonals. .

GC. BROK!,E_RZ\@‘Ee:iNe,nhar Buyer nor Seller has utlized the services of, or for any-other-teason owes compensalion to, a licensed
real €5k« broker- (indlvidual or corporate), agent ‘finder, or other eptity, other than as speclfied in this Agreement, in
cP'}»’.é -With any aci relating to the Property, |nc|u_ding,,bu( not limited to, ‘inqulries, introdu'clibn?‘.";'iopg_u_[aﬂons,; and
pelofiations leadig lo (his Agreement. Buyer-and Seller each agréa to indemnify and hold the ather, he Htokerg speclfied

o herela arid thelr agents, harmless ffoi and agalnst any costs, expenses or-llabllity for compansation cldimed incongistent with,

ALelhodvitaniyandeprecontalion dridomregran— T e w2 T T L R T s L P S

22, JOINT ESCROW [NSTRUCTIONS TO ESCROW HOLDER: -~ -~ = L i . . e . g

A. The fotlowirng paragraphs, or applicable portlons: thereof, of this Agreement constitute the joint escrow Inatructions
of Buyer and Seller to Escrow Holdar,-which Escrow Holder s to yse along -with any related counter offers and addenda,
and any additional mutual instructions t6 close the escrow: paragraptis 1, 3A, 3B, 3D-G, 3N(2), 3Q, 3S, 4A,4B, 5A(1-2) 6D,
6E, 10B(2)({A), 10B(3), 11A, 11C(2); 18 (except 16D), 17H, 20, 21A, 22,26, 32, 33, 34, 35, 39, 40, and paragraph 3 of the
Real Estatg Brokers Sectlon. If a 'Copg of the separale compensation agreemeni(s) provided for in paragraph 21A or
paragraph 3 of the Real Eslate Brokers Sectlon ls'deposited with Escrow Holder by Agent; Esciow Halder shall accept stich
-agreement(s) and g_?;: out from Buyer's ‘or Seller's funds, or both, as _agplipa',bgle. the Broker's compensatlon. provided fer in

. 9uch sgreement(s). The farms and condltions of this Agreemep) not sét forth In the‘specifled.paragraphs are-additiohal'matlers

- for l}ne‘lnfbrmalion of Escrow Holder, but about which Escroh (0 A

, Iqe%d/nol'be concemed. . . . @
CPAREVISED 12122 (FAGE 11 OF 17) - . Buyers inlials____S— 1 V7 - Sdlerstuials . L g
COMMERCIAL PIURCHASE AGREEMENT AND JOINY ESCROW INSTRUCTIONS (CPA PAGE 110F 17). "~
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Properly Addiess: ..., ,‘50\ _;5‘ OU UE ST"% A'UA HUM'" _(‘bf ?2605 - Dale: Q‘é' 2023 .
B:. Buyer and Seller willreceive Escrow Holder's geferal provisions, if any, direcliy from Esgiow Holder. o {he extent the geperal
- _provislons are inconslsterit or conflict with this Agreement, the general provisiohs will.cantrol'as to the duties-snd obligations of
..-Egcrow Halder only. Buyer and Seller shall Sign and return Escrow.Holder's gerieral provisions or-supplemental instructions
within the time speciffed in paragraph 3N(2}. Buyer and Seller shall executé acdiliarial instructjons. docuivients and forms
g_;}_yldeg by Escrow Holder thal are reasonably necessary to close {he ‘escioW and, as directed by :Escrow Holder, witlin 3
ays, shall pay 1o.Escrow Holder or HOA or HOA management company or uthiers any feg required by paragraphs 3, 8, 10,
41, 0r elsgwhérein thls Agréernent. ...~ . s Nl e Sk o N,
G.. A Copy of this Agresment Inciuding.any cdunter offer(s) and.addenda shall be delivered.to Escrow Hulder withih 3 Days:after
. - “Acteptance. Buyer and ‘Seller aulhorfize Esciow -Holder- lo ‘accept.and, rely ‘on Coples and Signatures.as defined-in (his
Agreement as originals, to open escrow ‘and for other purposes of escrov. The valldity of this' Agreemenf @5 between Buyef
and-Seller is.npt affected by whether or when Escrow Holder Signs:this -Agreement. ‘Escrow Holder ghall provide: Selier's
Statefnent of Information to Tile' Company when recaived from Seller, if a separale .company is.providing tifle insbrance, If
Selier- defivers ari affidavit 1. Escrow Holder o salisfy Seller's FIRPTA obligation under paragraph 414, Escrow Holder. shall
deliver-lo Buyer, Buyer's Agent;.and;Sellér's Agent a Qualified Substitute statemént-that.complies will-federal L.aw, If Escrow
‘Holdér's Quallfled’ Subslitute statament does not comply with federal law; fte Parljgs instruct escrow to.withhotd gl applicable
required-amounts undej paragraph-41A. -~ -0 L 0 ) DNl i
D. .Agents are riol-a parly to (he escrow except.for lhe sole purpose of recaiviiig .compensation pursuani fo paragraph. 21A and
" paragraph 3 of the Real'Estate Brokers Section. If a Copy of the sgparate compensalion agreemenifs) provited. for in either
of ‘thdse paragrephs (8 deposited with Escrow Holder'by Agent, Escrow Holdler shall accept such agresihent{s).and pay out
from:Buyer's or Seller's funds, or botly, as applicable, the Broker's compensation. proviged for tn such-agreément(s).Buyer and
_Seller Iirevocably- assign to Brokers compensallon specified in paragraph 24A; and Irreyocably. instruct ‘Esciow Holder fo
disburse those funds fo Brokers at Close. OF Escrow or pursuant fo ‘any other mutually execuled canceilatior.agreement
‘Carpensation Mstructions can be. ameiided or revoked only with the wiilten consent of Brokers.. Buyerand Seller shall release
and hold'harmiess'Escrow Holder from. any. liability resulting.from Escrow.Hojder's payment {o Broker(s) of compensalion

. pursiadl to.this Agresment. " - - S - . oo . .
‘E. 'Buyer and Seller acknawledge that Escrow Holder may require Invaices for-expenses.under this Agreement. Buyer and Seller
-upon regquesiby Escrow Holder, -wilhin, 3 Days.or within a sufficient lime fo close escrow, whichever iss sooner,, shall provide

.- anysuchinvoices fo Escrow Holder. - .. - - ) . : Sowl L w B K
F.  Upoirrecejpt, Escrow Haolder shall provide Buyer, Seller, -and each Agent verification .of Buyer's .deposit of funds.pursuant.to
. :paragraph-§A(1) and:5A(2).-Once Escrow Holder becoimes dware of.any of the: followlng, Escrow. Holder-shall immediately
- .notlfy each Agent: (I)1f.Buyer's Inltial or anr additional deposit or down:paymignt Is not made’pursuant to-this Agreement; or is
<. not-good at-lime of depositwith Escrovi. Holder; or {ii) if Buyer.and Sellérinstruct:Escrow Holder 1o cancel escrow. > -
G.. -AGopy of any amendfent that gffécls any-paragraph of this-Agreement for: which -Escrow Holder'is rasporisible shiall be
- ‘daliyered 1o, Esctow Holder within 3 Days afler mutual execution of the'amendment... = . . o e o Mo
23. SELEC;TION'OF SERVICE PROVIDERS: Adents do not guarantee the performarics ‘of -any vendors, service or-produét providers

{*Praviders"), whether referred by Agent-or selacled by Buiyer, Seller or oiher persan. Buyer and Seller may select ANY:Provicers

oftheltown clioesing. = - . = ER S P ) - R
24. MOLTIPLE LISTING SERVICE-("MLS"): Agerits &re -authorized 1o report to tha: NILS: that an-offer has beén accepted-and, upon
Closg Of Escrow, the sales price and oth ér termis of this trangaction shiall be provided tathe MLS o be puplished and-disseminated
Yo peraans-and enlities authorized to use the information on terms approved by the ML.S. Bauyeracknowledges that: [i)-any picturss:
videos, flobr plansi(collectively, “Imagés”)-or ofher information about the Propérly thal has been or-will be jnputted lato theMLSns
interiietporals, or both,-al-the Instruction of Seller or.in compliance with MLS rules, will not b&'témoved afér Close O Escrow, (il)
California:Civil Gode § 1088(c) requires the MLS o tnalntaln such-Images-énd information forat least threé vears aid as a result
they:may be displayed ar circulated on tlie Intérnel, which cannot be contrdlied: or removed by Seller or Agents; and {iil) Seller;
-seu'er_s- grit; Buyer's Agenit, and ML Sthiave no-abligation or abilty to remove such Images-or Information frem i Internet.

N b N R skl el A

26. ASSIGNMENT/NOMINATION: Buyer shall have the right to assign all ol Buyer's interest in'this Agreementto Buyer's:own rust or
g .lb~any_'.Who{lly-‘dead-je_'ritil?'.of Buyerlhatis In:exlsience at the time of such-assigniment.- Otherwise, Buyer shall not:assian all ar @ny
part of: Buger's Interest {n this: Agreement without first having. obtainad. the separate wrillen consent of Seller to. a speclfied
assigiel. Such consent'shall.notbe unreasonably wilhheld..Priof to any.asslgnment; Bliyer shall disclose to:Seller the name of the
assignee and.the amount of any nionetary: conslderation between-Buyer-and agsignee. Blg'.er. shall provide assignee ‘with-all
documents.related o this Agreement Inciuding, but not fimited to, the Agreement and any disclosures. If assignee is a wholly
owned.entity or trust of Buyer, (hat asslgnee. does not need lo re-sign or initial all documents .provided. VWhether or rot an
assignment requires seller's consent, al the time of assignment, assignee shall-deliver a letter from asslgnee's lender thet assi?'nee'
Is prequallfied.or preapgroved as speclfied In_paragraph 8B. Should assignea falil-to deliver such a letter, Seller, after fitst g ving
Assignee an Notice to Buyer to Perform, shall have the right to terminate. the as‘sl?nment. Buyer shall, within:the time spacified In
-~parag_r,aFI\ 3K, Deliver any request to assign this Agreement for Seller's consent. If Buyer fails lo provide the required Information
within this (imé frame, Seller's withholding of consent shall be deemed reasoriable. Any lotal'or parlial assignment shali riol relieve
Buyer -of Buyer's -obligations pursuant 1o (his Agreement unless- Otherwise Agreed by Seller (C.A.R."Form AOAA), Parties shall
provide dity assignment-agreement.to Escrow Holder within 1 Day after the asstgnment. Any nominatlon by Buyer shall be.subject:
{0 the sam& procedures, raguiremenls;.and terms as an assignmen! as speclfiétiin thie paragraph. - =~ - . % -
27. SUCCESSORS.AND-ASSIGNS: This Agreement shall be binding ugon,.and Inufe to'the benefit of, Buyer end.Seller and thelr
respegctive suctessors arid-assigns, excapt as otherwlse provided herein: * ’ Nk ol : !

28. ENVIRONMENTAL HAZARD CONSULTATION: Buyer and :Seller acknawledge:. (i) Faderal, state, and: local leglsi ation impose
liabllity Upori exlsting and former owners: and -usets of real property; in applicable. sltuations, for certain legislalively. define,.
envirohment3lly: hazardous substances;’ (i) Agent(s) has/have made: np repiesantation:concerning the: applicability of.gny ‘such
Lawto this jransaction or to-Buyer or-to-Seller, except as otherwise Indlcafed-I:this*Agreement; (ifi) Agenlis) hesihave made ng.
representaliaft Goncernlng the. existance, 1esling, discovery, location, ‘and evaluation offfor, and. ri sks pusec: by, ehvironmentally:
hazardous-subktdnces, if:any, located-on or. potentially- affecting the Propurty;.and {iv) Buyer and Seller.are each-advised to eonsuft:
with tethnical_srid legal experts concerning-the exlstence; testing, discover, fogatlon'.and svaluation offfor, &nd -fisks posect by,

enwronmemq‘uy hazardous:‘s’uti'slancés, in-any, located on or pplgnlia||y a‘ffeclingﬂie Progerly. . 0 e
CPAREVISED 12/22 (PAGE 120F 17).. -~ Buyer's Ilals - /M-/ - Selarsinllal < i '.'.a""“
COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (CPA PAGE 12 OF 17)’
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Property Address; ..., Sé\ S OL"\J? ST- AN ’?“(CIM A °/Z 805 _Date: &~ 6 £LOC.

29, AMERICANS WITH DISABIL|TIES ACT The Amef’cans With Disabllliig's Act ("ADA?). prohlblls discriminalion against individuals
with disahllitles. ‘The ADA affects almost all commerclal facilllies end public accommodalions. Resldentlal propefiie's dre not typlcally
coveréd-by the ADA, but mey be governed by its provislons if usad for certaln purposes. The ADA can requirg; among other 1ﬂlngs
that-Buliding, be- made resdily accesslble-to the disabled. Different requirgments. apply to new construction, alleralions 1g exlsting
buildings, and:rémoval of barriers in exisling bulldings. Compliance with the' ADA may require sighificant costs. Monelary and-{njunclive
remedies:may be incurred: f the Properly Is fiotin compliance. A real estaie brokar or‘agent does not have the technical experlise to
detennlne whethera buildlng is In. compliange with ADA requiréments, or to: ‘advise a prlnclpal on those requirements, Buyer and Seller
are edwsed tu contact a-qualified Callfornfa real estale attorney, contractar, archilect, engineer, or olher qualifiad pr oleeslonal of Buyer
or Seller's own' choosing'td determine to'what degree. if any, the ADA lmpecle that pnncrpal or lhls transaction, .

30. EQUAL HOYISING OPPORTUNITY: Thé Praperty is sold in compliance with féderal, s{ate and Jotal anti-distrminat! on Laws

31. COPIES: Sellérand buyer-each represent that'Copies'of all reports, cerlificales: approvals and ofhér documents tha} aré furnlshed to
the other are \rug, carrect, rirlrd unallered Coples of the, ériginal documents, If the or| glnals arefinihe possession of the furmshmg

32. DEFINITIONS and lNSTR GTIONS: The following words are Hefined terrns in this Agreemenl shell be in‘dlt:éled by lnltia caprlal
letters throufifiout this Agréemment, and have the following meaning whenever uge
A.. "Acceptante" means the time ilie -offer or final“counter offer Is, lully execuled rn erhng, by lhe reﬁplenl Pany and is

Delivered'to the offering Party or thal Party's Authorized Agent, ;-
B. “Agent® meens fhe Brolker,. salesperson broker-assoclale orany. olher real estala Ircensee Ilcens ed under he brokerage flrm
\deniifled in’ paragraph 2B, .
C. "Aqreemenl means’ this document and any. counler offers and ény Incorporaled eddehda of amendmenls colleéllvely
© farthirig the: bmdlng agreemenl between the’ Parties. Addanda and amendmenls are Iricorporated only When. Slgned- and
. Delivered by all Pariss.
0. “As-1s” condllion: Seller shajl dlsclose known malerial facls and delacls as speclﬂed in this Agreemenl Buyer has lhe right to
Ingpect the: Properiy and; within the Ume specified, request that Sellar make repairs or take-oller cafrective’ acllon, or-exercise
%r: COnltrlgency gancellallon rlghlr; in thig Agreemenl Seller is only requlred to’ make repalrs speclfrecl In"thls Agreerhenl oras

_Othérwise Agree . i,
“Authorizet -Agent”. means an indlvldual real estate llcensee speollled In the' Real Eslale Broker Section. . -

- “C.A.R. Forin means the mosl currenl verslon of the' apecnl’ c form referenced of- another comparable form ;igreed to by {he
Padles T
Close Of Escrow" lncludlng "COE‘ means the dale lhe gra nt deed orotller evldence of 1,ransler of title, i is, recorded for: any

. iéal propety, or. the date of Delivery ol a document evidencing the transrer of ditte for any non- real properly lransacllon .
“Co',:‘y" 'maans copy by any means including photocopy, facsimlle and eledtronic.”

- ‘Gounting Days Is done ‘as follows tinless Olheiwise Agreed: (1) The firsi Day- afler an_event’ Is lhe flrst full calendar dale
following the event, and- -ending al14:59 pm. For example, Ifa Notleeta'Buyerto Perform (C.A.R. formi NBP) Is Delivered at 3
pm on the Tth calendar day of the month, or AcceFlence of a coliriter ‘dffer Is :personally. received' &t 12 noor on the 7tk
“calendar day of the month, then the.7th Is Day *0" for purposes of counting days to respond to the NBP or calculating the
‘Close-Qf Escrow date or. contrngency remdval dates -and the.Bth.of the:month is ‘Day 1. for those sams.purpoaes. (2) ‘Al
calendardays are:-counted'in eslablishlag. the first Day.after an-event. {3) All.oalendar days’ 8re’ counted:irs determlnlng the
date upon ‘Which .performance must be completed; ending at.14:69 pm- on the las! day. for performance (*Scheduled
Performance Day"). (4) After Acceptance, If the Scheduled Performance Day forany act requilred by this Agreement, including
Clase:-Of Escrow, lands.on-a Saturday, Sundﬁy or.Legal Holiday, the performing:party shaﬁ be allowad to petform op.the. next
day thatja not'a Salurdey. Sunday or Legal Hollday ("Allowable Performance. Dey"), and ending at 11:59 Bm. “Legal Holiday"
;sha]l imeari-any holfday of optional bank holiday under Civil Code §§ 7 and 7.1.and .any holiday under Government Code_§

2 5) Far the purposes of COE, any day that the Recorder's office In the County wheré the Property is focated Is ¢losed or
any daylhel the lender or Escrow Hol er under this Agreement is closed, the COE shall.occur. on the next day the Recorder's
‘officéin-tial County, the lénder, @nd the Escrow Holdet are operi. (8) COE Is: consldered Day 0 lor purposes of counlrng days
Sblieris allowed to temain in possession, if parmitted by thls Agreement; E '
“Day" or. “Days” Ivieans calendat day or days. However, dellvery of deposit 1o escrov/ ls based on business days .

- “Deliver”, “Delivered” or “Dalivery” of doouments, unless Otherwlise Agreed; nieans-and shall be effective upon personal
racelpt.of the docurnent by, Buyer or Seller or thelr Authorized Agernit. Personal recelpt means (1) a Copy of ihe document, or &8
appllcab Ilnklo the.document, is in the possession ofthe Party. or Authorized Agent, regardlesa of the Dellvery method used;
(1.63: 'o-mail; text, olher). or (il) an elecironic Copy of the document, or a& applicable, link i the documént, has been senl to-any-
of the desrgnaled ‘elécttonlc dellvery addresses specified In Ihé Real Eslate Broker Seclion on- page 6. After. Acceptance,
Agent:may change the dasignated electronic delivery address-for that Agent by, in writing, Delivering notice of the change In

_ designated electronic delivery address to the other Party Links could be, for example, to DropBox.or GoogleDnve or ather

furictiohally equivalent program. If the recipient of a link is unable or unwllllng to open 'the link or download the: documents or
offierwise prefers Dellvery of the. documents directly, Reclpient of & link: shall notify-the sender In writing, within 3.Days after
Delivery. of the link:{C.A.R. Form RFR). In such case, Delivery shall be effective upon’ Delivery f the documents and not the
lInk. Fallure to nollfy sender- WIlhIn lhe time speclfied above shall be deemed consenl 1o recelve. and Buyer openlng. the
document biy link, .~ " -

L. . “Elgcteanis: Copy” or "Eleclronlc Slgnalure means. as applicable, an elaclronlc copy or srgnature complylnq wlth Califoinla

"~ " Lawq-Unleas Otharwise Agreed, Buyer and Seller agreed to thie use of Electanjc. Signatures. ‘Buyer ‘and Seller agree that
electraric Aieans ‘Wil not'be used by elther Party lo modify or alter the conlenl or Integrity of lhls Agreement wlthoul the’
kniowlddge'and-consent 6f the other Party. °
“Law” means any law,- code, statuté, ordinance, regulalron. rule or order. whloh is adopted by a controllmg clty, counly, slale
or-federal leglslatlve. Judiclal'or éxecullve body or agency. -

. "Legally Authorlzed Slgne"' means an lndrvrdual who has' aulhorlly to-Sign for the prl nclpal as specllied In paragraph 39 or

_‘paragraph 40. .-

"Otherwise Agread" means an agreemanl in writing, srgned by both Partles and Dellvered fo each.

'.“Répalre" :gans any’ repairs (Including pest conlrol), allerallona. replacemenlu modlﬂcalions or relrolllllng ol the- Proper|y~

- provided for undes thls Agreement..

Q.- "Slgn"-or: "Slgned” means ellher a handwrltlen or Elecl‘rgmgnatur on en orig, rnal document Copy or qny cnun lerpen

T ® mm

e

oo ,.Z =

CPAREVJSED 12/22 (PAGE 13 DF LR ‘Buyer's Inlllals Seller s Inillals . / s I
COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (CPA. PAGE 13 OF 'l7) Jorto

et
l”loducedwﬂhlnm Woll Tnnsu!ons (@pFofm Edlion) 747 N Harvood B4, Sulte 2200, Dalles, TX 75201 - mmm Unnkmplq’n 17 :

EXHIBIT 3



Case 8:22-bk-11585-TA Doc 219 Filed 05/23/23 Entered 05/23/23 13:27:39 Desc
Main Document  Page 118 of 212

e

Property Address s, 5 \ ﬁo O'—-“/ S‘ AA}AH&IA Q A 9 Z%QS Date L’ 6*26/1

33. TERMS.-AND_ CONDITIONS OF OFFER: This -is !(—oﬂer to purchase the. Properly ‘on the lerms end. condlllons ‘hereln: 4
<indiiidyal-Hauidaled Bamages-and drbittatien-ef-Bisputes- pmgmplwwwmpurmmm-ﬁm-ﬁgvmmfmtamm'wm
pp b meefpereted%%ﬁegmqneﬂmwemm‘eﬁerm-uddmdwﬂmﬁwﬂm mmmmm Otfer—
“WM“SC- () hod n u L%W l‘ " | I(A.n_ n 3 yro— £

, oriaTe one ™ o Yy SuTEeOneT

-at-ony me&wmmmwmmmmmmm roed-

Guyer-wbeeq«enﬂy—defautte—sﬁyeﬁ-mw-be-feegam ‘eﬁ—pﬂyment—eﬁ-&sekefe-eempemhen» Thns Agreement and any
supplemeni; addendum or- modlfication, Including any Copy, may be Slgned In- two" or more counterparts all of which shall

constltute one and the same wrlting.. By signing this offer or any document In the transaclton. tha Pady Slgmng the document Is
deemed to:have fead the document In its entirely. =~

34. TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Time is of the essence. All understandmgs between the’ Parties”are
Incorpoiated in this Agreement. Its terms are inlended by the Parlies as a- final; complete and .exclusive.expresslon of their
Agreement with respect loits subject maller and may not be contradicted by evidence of any prior agreement or contemporaneous
oral agreement If-any provislon of this Agreement Is held to be Ineffective or Invalid, the remaining provisions will nevertheless be
given full force and effect. Except as Otherwise Agreed, this Agreement shall be interpreted, and disputes shall be resolved In
accordance with the Laws of the State of Callfoinia. Nelther this Agreement nor any provlston in it may be extended,
amended, modified, altared or changed, except In writing Signed by Buyer and Seller. .

35. LEGALLY AUTHORIZED SIGNER: Wherever the signature or initials of tha {.egally ‘Aulhorized Signer Identihed in paragraph 39
or. 40. appear on this Agreement or any felated documents, it shall be .deemed lo be in a representative capacity for the -entity
described and not in an:individual capacliy, unless. otherwise Indicalted. The Legally Aulhonzed Signer (i) represents that the entily
for which that person is acting already exists and Is In good standing to do business in-Callforia and (1) shall Dellver to the other
Parly and -Escrow Holder, within as speacified In _paragraph 3N(5), evidence of authorlly to act In that capacity {such as but not
limited {o: applicable portion of the trust or Certification Of Trust (Probate Code § 18100. 5), Ietlers teslamentary. court order power
of attorney, corporate resolution, or formatlon documents of the business entity).:

CPA REVISED 12133 (PAGE 14 OF 17) Buya;’s lnlttets ) ﬁ'f_ Sellex‘s Inluals L s _______\ "v"m;w i
COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW" INSTRUCTIONS (CPA PAGE 14°0F 17) '|'f
Pmdwadvdrhlnne Watl'rmnu:lms (thonnEdilm)H?thmoodsx surazzoo o-m,‘rx ?5201 -y holbeom - Pankeupley 11047 S F
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If Buyér fallg to compléte thIs purchase because of Buyer s defauﬂt Seller shall letain as II&luIdated darm(ﬁos.
the - depomt dctualiy paid Buyer and ‘Seller agree“that thls amount § a reasonable ‘sum given thyit is |
impractical 8t éxtremely difficult to astabllsh the amount of. damages that would actually bae suffered 0 Seller
in" the event.Buyer Wwere to breach this Agreement. Release of:funds will requlre mutual, Signad release ‘
Instruétions fromboth Buyer. and Seller," judicial decision or arbltration award. AT THEE TIy L OF ANY|
INCREASED DEPOSIT BUYER AND SELLER'SHALL SIGN A SEPARATE [ IQUIDATED DAIIIIAGI" PROVISIGN
INCORP OkATING THE INCREASED DEPOSIT AS LIQUIDATED DAMAGES (CA R. FORM DID)' =

Buyerslmtlals ! gk g 3 o SeIIer‘.sInltlaIs

__.__ ———
- . ———— e

,!‘ , DY R TR L s s+

37.

A The~ Pal es agree to medlate any dISpute or clalm ansnng betweeu them: oul of IhIs Aqreement ;r any resulung .Ivansachon,
" -befare: tesorling to arbIIratlon or court:actioh. THe mediation shall be. cunduqted tthugh he ‘C.Aifi/<eal Estate Mediatlon.Cenler
o Congumers (W»cansumermedlatlon .org) or ihrough any. other:mediation :provider or s#{vice-rulyally- agregd: to by the
" ‘Palies:. Tha Parties also-agree to mediate any disputes or claims-with ‘Agents(s), who, inriting, agreetasuch med;atlml,
pHorcto; ar wIthIn a.reasonablg_time after,-the dIspute or claim is.presented to the Adent. Mediatlon fees; If.any, shall be,

- divided stuilly. amonj the Partlss Involved, and:shall be. recoverable under the prévalll / parly attorney fees clause. [f, for ahy*

. digpuite oiclairi to which this palagraph appllas, any Patty (i) cammerces'an actioh wij‘oLit first altenipting {o resblve-the métter
through médiatlon, or (ii). before comriiencement of an ‘xction, refuses lo tiediate‘aft i a redliest has beenitiade, thén that Paity .

. Bhall,inot be enlitled 1o recover atorney fass, .aven If they would otherwise, be ay llabIe Ao that Parly i gny. such aclion THIS;
-MED IATION PROVISION APPLIES WHETHER OR.NOT THE ARBITRATION xOVISION ISINITIALED, . - »

B. ADDITIONAL-MEDIATION TERMS: ‘(i) Exclisions from this mediation L freement are specified in: paragraph 388 (|I)
.. The.gbligation to medlate- does:not-preclude. the tight of either Party:i;/seek a preservation’ ot rights-uhder paragrﬂph;

o 386; and (iii) Agent's. tights-'and obl igations .are furthet' specIIIed \!’1' paragraph 38D; These termé"apply even If thes
Arbltraiion of Disputee paragfaph is not Initialed. [ e

38. ARBITRATION OF DISPUTES: : ' 2 ' e
A... The Partles “agrae that any dlspute or cIaIm In Law or. cq- Ty arlslng betWeen them out of thls Agreement Or any

& résultlngatransactlon, which is. not gettled througli-medi.itfon, shall-be declded by: nsutral, bindlig arbitration.. The
“Partipsalso agrae fo arbltrate: any disputesoi-claims \}dh Agdents(s), who, in wntmg. agrae to such-arhitraflon prlor

. Yo, or"within-a reagonable’ tima .aftér, .the dispute o/ claim is prisented: to:the Agent.. The:arbltratlon &l ibe
conduﬁted through any arbitratlon; provider-or- se/( fe mutually agreed, to by. ihe: Parties.. Thg arbitrator:shail e a

e _h-.__-__._._x.__

‘retired:judoe. or. Justice, or an Attorney with at leayl 6 years of transactional redl, astate:Law axpetignee;, unlgsyhe |
Parhss mufually agree-to'a: dlffereng arb Itrator ‘Eyforeement of, and-any mofiorn’to-compel-arbitration prirsuant to;:this |
agréegmant to.arbitrate shal:be: governed by th /procedural rules pfthe: Fedeml Arbltmtnon Actaid not the Callifornla
Afmtratton Act, notwlthstanding anhy languay seemmgly to the contrgry;in this Agvgamant The Parties shall have the
right to discovery in accordance with Code of Civil Procedure § 1283.05. The" arbltt’atton shail be -condicted in
accordance with Title-8-of Part'3 of the Cyfle of Civil Procddure. Judgmimt IIp5n the award: dt (he arbltrator(s") ‘nay I)e
-eAtéréd into any. court having jurisdicti (;‘.

. :: EXCLUSIONS: The follow!ng matters Aire excluded from medlation and- arbltratlon ‘(1) Any. matter that is ‘withln the|

_ - jurlsdictioiy of a probate, small claly or bankruptey court; (ii) an-untawful-detajner action; “and {ili) a judiclal or non-

- judicial. foreclosure, or. other actln ' or proceeding to enforce a° deed" of trast, mortgage or Installment“land saIa

. ganlraict ‘75 defined I Chil Codo,4 2986, . .

C PRESERVATION OF ACTIONS: 7 hé following shall not constitute a walver nof violation of the medlation-and arbntraimn
_ Aroyisions::(i) the fillng of 2 yfurt action to preserve:a statute 'of fimitativhs; {Il) the flling ‘of a-colrtaction tp enable
the recording of a notice f’ pending.actlon, for order of.attachment, recelvership, Injunctlon, ot ather provislonal
- remedies, provided the fijig party concutrent with, or Immediately after such fillng, makes a request to the court for
a stay, of litigation pendj/fg any applicable mediation or arbitration proceeding; or (lII) the filing of a mechanic's llen.

D. AGENTS: Agents sha(u not be obligated nor compelled to mediate or arhlitrate unless they agree ta da so In wrlting.
Any Agents(s) par}( hating-in mediation or-arhitration shall not be deemed a party to this Agreemaent. -

"“NOTICE: BY INIPIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING
ouT OF TH ATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION DECIDED BY
. NEUTRAL A}I{VTRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS
. YOU-MIGHJ”POSSESS TO HAVE THE.DISPUTE LITIGATED IN A COURT OR JURY TRIAL, BY: INITIALING
- N THE S)/ACE BELOW YOIl ARE GIVING UP YOUR JUDIGIAL RIGHTS T¢. DISCOVERY AND APPEAL,
UNLES° THOSE 'RIGHTS ARE SPECIFICALLY - INCLUDED IN THE “ARBITRATION OF DISPUTES'
VJCION. IF ‘YOU REFUSE TO SUBMIT TO ARBITRATION'AFTER' AGREEING TO THIS PROVISION, YOU
y " BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL
FOCEDURE, YOUR AGREEMENT TO.THIS ARBITRATION PROVISION IS VbLUNTARY ) gt ? ane

"NE .HAVE READ AND' UNDERSTAND THE FOREGOING AND AGREE-TO SUBMIT DISPUTES' ARISING
/OUT OF THE MATTERS II@.UDED IN_THE ‘ARBITRATION OF DISPUTES' PROVISION TO. NEUTRAL

ARBITRATION w

i A P '3tuu..1_>.1m1uh_

< u-u-r,-ltuuan e B K
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39. QFFER -

A. EXPIRATION OF OFFER: Thls offer shall be ‘deemed revoked and thé’ daposnl if any, “shall be returned to Buyer unless by lhe
daite and lime'spéclfied in paragraph 3C, the offer is Signed by Seller and a Copy of the Slgned oﬁer Is DellVered {o Buyer or
‘Buyer's. Authorized Ageit: Seller has-no obllgatlon to respond to an offer made.

8 -] ENTITY BUYERS: (Note: If this paragraph is completed, a Representative; Capaclty Slgnature Dlsclosure (C.AR,
G ,‘Form RGSD) Is not required for the Legally Authorized Signers designated helow.)
(1) One dr moré Buyers is a trust, corporation, LLG, probate eslate, parinership, holding & power of aitomey or other entily. .

{2 This Agreement. is  belng Signed by a_Legally Authorized Slgner ina represenlahve rapacily and- nol In-an |ndlvldua|
" " capacity. See paragraph 36 for additional terms. <. - 2 Ty §T . :

ISI The:name(s) of the.Lagally Authorlzed Signer(s) IS!E!BY iy

(4) f atrust, identlfy Buyer as trualee(s) of the trust of-by slmpllred Irusl name (ex John Doe co-truslee Jane Doe co-Iruslee
~or Bge-Revacable Family Trust).

(5) f Itue entlly Is a I(ust or-.under pmbale Ihe foilowmg is the full name ofthe trust or probale case mcludmg case #

“The' CPATiBs 7 péges. B
rmake Lp tiig ‘Agresment. -

n. BUYER SIGNATUREIS)

' ipt of,’arfﬂ": hai read 'Ma:nd‘i]ﬁde'rstanas,'every page:and aII_'_étIaphmen_Is’IhaI

opr o Y1)

(Slgnalure) By, . :
.. Printed pame of BUYERY- AL ‘g R
[ Printed Name of Legally A jorized Slgner. . Title, ifappliceble; i-,
(Signature) By, :7 748 A~ .. -Dates 5['// ':2 3
Printed name of BU R wzc , [/OKM,C_ — )
[ printed. Name of Legally Authorlzed Slgner ~ _— Title, if appllcable 3

[]1F MORE THAN TWO'SIGN ERS, USFAdditional Signature Addendum 1C. A R. Form ASA)
40. ACCEPTANGE"

A. ACCEPTANCE OF OFFER' Seller warrants that Seller is the owner of the. Property or has the authority to.execute this
- Agreement. Seller accapls the above offer and agrees to sell the Property on'the above terms and conditions. Seller has read
andacknowledges receipt.of a Copy of this Agreement and authorizes Agént to.Deliver a Signed Copy to Buyer. -

“Seller's acéoptance Is subject to the attached Counter Offer or Back’Up Offer Addendum. or both. checked below,
Seller shall return and include the entire agreement with any tesponse. .

Seller Gounter Offer (C:A:R. Form SCO or. SMCO)
Haack-Up offer Addendum (CA.R.FomBUOQ) R A
B. I:] Entity Sellers:: (Note If.this paragraph ls completed, a Represematlve Capaclty s:gnalure Dlsclosure form (C.AR.
Forin- ROSD) is not requlred for the’ Legally Authorized Signers designated below.) .
(1) One or more Sellers is. @ tiust, corporallou. LLC, probale estate; paﬁnerahnp. holding a powar of atlorney or olher enllly
- (2) This Agreemenl Is belng Signed by-a. Legally Authorized Slgner ln a represenlatwe capaclly and not in an individual
== " capacily: See’ paragraph 36 for additional terms, - ¢
- '(3) .The name(s) of the LJegaIIyAulhonzed Signer(s) Isfare:. _. " : o,
~(4) If a?rust, Idenufy Sellel as Iruslee(s) of the trust or by sumplmed trust name (e)t John Doe co-lms!ee Jané Doe, to-trusiee.
.r Dos Revocable. Famlly Trus), - o

(5) If the entlty. Is a trust or.under probate the Iollawmg is lhe full name of lhe lrusl or probala case;. mcludlng case #

C. The GPA has 17 pages. Seller acknowledges receipt of, and has read and understands, ;fgr;' page and Sll éﬁai-cﬂm-e—nié-ﬁéI

“make up thé Agreement.
D. SELLER SIGNATURE(S}:
(SIgnalure)By, s o B o ___ Date:
*Pyinted néme'of SELLER: * .- _. - 5 i ik o ri
+“[]Printed Name of Legally Aulhonzed Slgner - Tiile, if applicabs,
(Slgnatufe) BY e LD g e——_— S Dattes
: PnnlednameofSELLER' gt o . B
Prinited*Narne of Legally-Authorized Slgner =y & C R AR e i o Tille i appllcat:ulel
D IF NIORE THAN 'IWO SIGNERS USE Addlllonal Slgnature Addendum (C Ai F\‘ Fom ASA).
LOTER NOT ACGEPTED i _No, Counler Offer Is belng made. Thls offer was noI acr.eplad by Seller - - " (date) l
RO Sellersln]lialq oS e B : AERELT NS A S O
GPA REVISED 12/22 (PAGE qapEay) . T 7L 0T Al b e RN O I
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REAL ESTATE BROKERS SECTION: l

1. Real Eatate Agents are not paities to the Agreement between Buyer and Seller.

2. 'Agency relatlonshlps ate confirmed as stated in paragraph 2.

3. Gooperating ‘Broker Compensatlon' Seller's Broker agrees to pay Buyer's Broker and Buyer‘s Broker-agrees to accept, out of
Seller's Broker's proceeds in escrow, the amount specified In the MLS, provided Buyer's Broker is @ Participant of the M1.S in which
the Property Is offered for sale or-a reciprocal MLS. if Seller's Broker and Buyer's Broker are not both Participanls of the MILS, or a |
reclpiocal MLS, in which the Properly is offered for sale, then compensation-must be specrﬁed in a separate wrilten agreement
{CA.R. Form -CBC). Declaration of. License and Tax (CA R Form DLT) may be USed 10 documenl that -tax reporhng will be
required or that an exemiption exlsts. :

4. Presentation-of Offer: Pursuant to the Nallbnal Assuociation of REALTORS@ Slandard of Pracllce 470 Buyer‘s Aganl makes a
written. requesl Beller's Agent shall confirm in wrifing thal this-offer has been presented lo Seller '

6. Agents' Slgnatures and designsted electromc delivary address:

AL BuyersBrokerage Firm ____________ _Llé..#‘
.By o D tc# ' Date
By SR Jlic. # . _Dae
g Address S .“___;.__-_ i3 City ’ B Stale le
-Emiall MRS O e A " Phone#”

More than ong egenl from lhe same lrrm re resenls Buyer Addilional Agent Acknowledgemen! (C. A R.'Form-AAA) altached.
More: thanone- brokerage firm represenlrguyer—kddlhml Brolcer Acknowledgernenl (C.A:R. Form ABA) attached. .

) Dealgnated Electronic Dellvery Address(es) (check all that apply)
(] Email above -] Text to Phone # above | ]Alternate: __ - PR |

"B, Seller's Brokerage Flrrn i P— o CLlic.#. -

DBy L e 2 ;~=-— - ey Le# . __..___ Date

"'_'By . ' m o Lic.'-#_"m__';_"_"_ __ Date .
Address .- ——— . CWy . Slale __.Zip -
Emaill .~ ) ' | e Phone# '

More than one agenl from lhe same f tm represenla Seller. Additional Agent Acknowledgament (C.A.R. Form AAA) allached. '
Mote than one brokerage firm represents Seller. Additional Broker Acknowledgement (C.A.R. Form ABA) attached.

Designated Electronlc Delivery Address(es) (To be fllled out by Seller‘s Agent] (check all that apply) . n—
EIEmall aboveE}Texl fo Phone#above Allemale | e, o NI

ESGROW: HOLDERACKNOWLEDGMENT._ R L may TS et dtie |
Escrow Holderacknowledges recelpt of a Copy’ oflhIsAgreemenl (rl checked Da deposltlntheamounlof$ . ) Counler

Offéernumbers - - . and_ ... .&ad agrees to act as Escrow Holder subject 1o |

paragraph 22 of. lhrs Agreemenl any supplemenlal escrow mslruclrons and the terms of Escrow Holder s general, provrslons

Escrow Holdar ls advlsed bv a __thatthe date of Acceplance of the Agreement Is [
EscrowHolde’r TETe R L Mg Lo T : e Escrow# ;

BY_ , da s @er o Lt AES AT e g W v e pater

Address - " _ -

PhonelFaxIE-malI |

Escrow Holder has tha followmg lrcense number # __ ]
[:l Deparlmenl of Flnanclal Protection and Innovallon O Deparlmenl ol Insurance [ Deparimerit of Real Estale. |

Broker or Deslpnee | Inlllals

PRESENTATION OF OFFER 1 Sellers Brokerage Flrm presenled lhls aoffer to Seller on. _ :_ __(date).

© 2022 CBllIomla Assoclullon ol REALTORS®, Inc. Unlted Slates capyright law (Title 17 U.S. Code) forblds the unaulhorlzad dlslllbullun dlsnlay and rcproducllon of {his
form, or any portion thereof, by photacppy machine or eny ather means, Including facsimils or computerized formats. THIS FORM HAS BEEN APPROVED BY THE
CALIFORNIA ASSOClM’ION OF REALTORS®. NO REPRESENTATION IE MADE AS.TO THE LEGAL:VALIDITY OR ACCURACY OF ANY PROVISION INANY: SPECIFIC
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s ;
i ﬁ;;ggg;:g;t -- ADDENDUM No. .Oné.
m : ‘? OF BT ALTORS” {C.A.R. Form ADM Rovisod 12121)

The following ten'ns and condrtlons are hereby Incorporated in and made a part.of the Purchase Agreement OR []Res|dentlal
Lease  or Month-to-Month Rental Agreement,- DTranster Disclosure Statement (Note An amendment to- the TDS may glve

the Buyer arightarescind), [ Other
dated 1.- 00: =40 g:) .

]

,on property known as - 5018 Olive 9t Anehclm, CA 92805

NI & * (*Property/Premises”),
: ) g - e 18 referred to- as -("Buyer/Tenant")
and. Rlclmrd \ Marrhack, 7 Trustee-for the Estate of: AB Capital LLC, a Califirnin Limited Liabillty Crrmpauy is referred 10 as ("SellerILandlord“)
Buyer/Tenant and Seller/Landlord are refemed to as the “Parties.”
Minimum initial Overbid to be at Least $10,000 with Subsequent Overbrds to he $5,000 or an Amount Accepteble tothe:
Trustes:. Ovérbidder to match aliterms and conditions of original bid. If a successful Overbidder is accejted and confirmed
by-the Gourt, -then the successful Overbidder Is to reimburse the Original Biddér up:to: $2.000 costs Incurred: .Only‘Physical
!nspectlon. Termife: Inspection, and.Loan Appralsal are Relmbursable Expenses. “Aforementloned Gosts Incun'ed to be
collecled by Esorow. Pmof of momes seont o be glven fo-Overbidder along wlth dnsnection Repons o 4_ *

.

Buyer Acknow!edges that the Trustee Is a Frduclaqr_and Is Obligated to obtaln t‘he best tmnsactron for the esfate. - Trustee o
may. Terminate this Agreement If he has a better transaction. If a motion to sell has been flled the Trustee may recommend
atceptance of another.offer. Buyer Acknowledqes that Trusteeis signing this aqreement.so the Buyer.can start the process
to.obtain:l:oan Approval. So the Buyer Is prepared to Bld in the Event there Is'an Auction. Buyer Acknowledges that the
Trustee may Terminate this ayreemeirt and accept another offer if it Is a better offer.

‘nd condltion CR hereby agreed to, and the undenlgned acknowledge reeelpt of a copy of thls

W [/Mﬁ/ | ; L L/’/ 227

The.".‘fo;e'gb,lrl'g"'-ter \
Addendum.ﬁ UK
/ uyerIT enant

/ Buyeri'[ehent

S oae /223

SellerlLandlord = Date -
nmmm_e. Marshack, 7 Trustee for the Estate of: AR Cnpltnl TLC,aC Mfornia ‘leltcd Unbllity Compnnv .

Date

rhia Assor:ratlon'of REALTORSO Inc. Unrted smtee ‘copyright lew I\ e 17 U.S. Cede} !orbtde the unnuthonzed dlatﬂbuhon digplay’ 8nd ?epmducﬁon ‘of this
form, dr ‘@ny-portit ‘by*photocopy” machine -or any.- -other means, Inclitding facsimile or compularized formets THIS FORM HAS BEEN APPROVED BY THE
CALIFORNIA-ASSOCIATION REALTORS® (C.A.R,). NO: REPRESENTATION IS MADE AS-TO THE LEGAL:VALIDITY:OR ACCURAQV OF-ANY PROVISION IN'ANY
BPECIFIC; XBANGAQTION,AREAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. §F YOU DESIRE LEGAL OR.TAX
ADVICE, GONS,ULT on APPRQPRIATE- PROFESSIONAL, This form Is. made available.to real-gatate professlonals thugh &n agreement with of hase from the
Celifornla Aeeoclatlori hEALTORSO ttis not Intended to \dentify the user as a REALTOR®. REALTOR® s a. ren(etemd colleetlve membomhlp mark whtch mey be used
only by rnembere of-the NATIONAL ASSOCIATION OF REALTORS® who subscribe to Ita COde ot Ethlee

Publlshed afid Oisiibuted by: ~ . e 3 gl :

: REAL ESTATE BUSINESS SERVICES, LLC. S

8 subsidiary-of-the’ dALlFORN!A ASSOCIATION OF REALTORS® =
£25 8outh Virgll Avenue, Loa'Angeles,’ Cnlrfomla 0020 . .

ADM REVISED 12121~(PAGE 1 OF 1)

U %
Ron v

ADDENDUM (ADM PAGE 1.0F 1]
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AIRCR@

- CONtracts

DlSCLOSU RE REGARDING REAL ESTATE AGENCY RELATIONSHIP
IV e ' : _(Asrequired by the Civll Code).- . -« - <, v
When:you enter lnto ad:scussnon with-a real estate agent regarding a real estate transachon you should from the outset understand what type of agency relationship
or. representatlon youwush to:have with the agent In the transaction.
SELLER SAGENT .
ASeller's agent under a Ilsnng agreement with the Seller acts as the agent for the Seller only. A Séller's agent or a subagent of that agent has the following affirmative
obIlgatlons temiiaai SR, s Vi :
Tothe Seller:A: flduglary duty of utmostcare, Integrity, honesty and loyalty In deallngs with the Seller
To the.Buyer:and.the:Seller: : o Fac
(a) Dlligent:exercise: of reasonable sklll and carein performance of the agent sdutles PN X
(b) -~ Aduty:of honest and fair dealing and good faith.
(c) - :A duty:to disclose all facts-known to the agent matenally affecnng the value or desuabrlrty ofthe property that are' not known to; or within'the diligent attention
and obsécvation.of; theiparties.:. ~:. . o

=t An agent ls not obllgated toreveal to eJther party any confldenhal |nformat1on obtained from the other party that.does not involve the affirmative. duties set
forth above..

‘BUYER'S AGENT ! "i.eil’ »

ABuyer! sagent can w;th a:Buyer's'consent, agree-to act as agent for the Buyer only.-In these situations, the agent ts ot the Seller's apenit, evenif by-agreement the
agentmay recelve compensatlon for services rendered elther ln full or ln part from the Seller An agent actmg only fora Buyer Has the followmg afhrmatwe
obligations: 5 s o A RS S
To the Buyer A hduclary duty of utmost care, lntegnty, honesty and onalty in dealungs with" the Buyer e i
Tothe Buyerand theSeller::." " * .. N o

‘(a) Dlligent:exerciseof reasonable sklll and care.in performance of the agent s dutles

(b) Adutv—of henest safid fair.dealing and good faith. - :. = -
(cl

above e T P 4 P
R T EN L0 g L . AGENT REPRESENI’ING BOTH SELLER AND BUVER .

A real estate agent elther actlng dlrecrly or through one or more salesperson and broker associates, can legally be the agent of both the Seller and the Buyer in a
tﬁansactlon, but only, With the knowledge and consent of both the Seller and the Buyer.
In a dual agency situation, the agent has the followrng affirmative obligations to both the Seller and thé Buyer: - ;

(a) A fiduclary duty of utmost care, integrity, honesty and loyalty In the dealings with either the Seller or the Buyer.

:(b): - Other. dutiés. to the Seller and the Buyer as stated above in their respective sections.
in representing both Seller and Buyer, a dual agent may not, without the express permlss|on of the respechve party, “disclose to the other party confidential
inforration, including, but not limited to, facts relating to either the Buyer's or Seller’s financial position, motivations, bargalning position, or other personal
information that may‘lmpact pr|Ce inctiding the Seller's Willingness to accept apfice less than the listing price or the Buyer's wlllingness to pay a price greater than
the price offered.”

SELLER AND BUYER RESPONSIBILITIES
Either the purchase agreement or a separate document will- contain'a confirmation of which agent is represent‘lngyou and whether that agent is representing you
excluslvely in the'transaction oracting as adual agent. Please pay attention to that confirmation to make sure it accurately reflects your understanding of your agent's
role. The above duties of the agent in a real estate transaction do not relleve a Seller or Buyer from the responsibility to protect his or her own interests. You should
carefully read all agreements to assure that they adequately express your understanding of the transaction. Areal estate agent is a person qualified to advise aktout
real estate. If legal or tax advice is desired, consult a competent professional. If you area Buyer, you havethe duty to exercise reasonable care to protect yourself,
lncludlng as to those facts aboutthe property which are known to you or within your dlllgentattentlon and observation. Both Sellers and Buyers should strongly
cons|der, obtalmng ta)t adylce from acompetent professional because the federal and state tax consequences of a transaction cgn. be or ',ple:g and | subjectitq change.
Throughout yaur, rez]I prope(ty transaction you may receive more than one disclosure form, depending upon the number of agents assisting In the transaction. The
law requrres each agent Wwith'whom you have more than a casual relationship to present you with this disclosure form. You should read Its contents each time It is
presented to you, consldering the relationship between you and the real estate agent in your specific transaction. This disclosure form Inciudes the provisions of
Sections 2079.13 to 2079.24, Inclusive, of the Civil Code set forth on page 2. Read it carefully. I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE AND

THE PORTIONS OF THE CIVIL CODE PRINTED ON THE BACK (OR A SEPARATE P, .
[.2 Buyer .- Seller m Lessor L—]- Lessee M@/{ Date: V‘/—l"zs
/1 ( k—ﬁg ’ 9
E]/Buyer I._:‘l ".Sel_le'r'.-f"j [] Lessor -4 Lessee VW ‘/%/( ’ Date: ,/;')]
¥

Agent: _Voit Real Estate Ssrvic s DOREte.#: 01991785
Real Estate Broker (Firm)

o (

8: Jack Faris PV oreucn: 00912766 vate: _Q4/12/2023

@esperson or Broker-Associz()
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THIS FORM HAS BEEN PREPARED BY AIR CRE. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ADEQUACY OF THIS FORM FOR ANY SPECIFIC.
TRANSACTION. PLEASE SEEK LEGALCOUNSELAS TO THE APPROPRIATENESS OF THIS FORM.
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DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
CiVIL CODESECTIONS 2079.13 THROUGH 2079. 24(2079 16 APPEARS ON THE FRONT)

2079.13. As used In Sectigng 2079.7 and 2079.14 to 2079.24, Inclusive, the following terms have the foIIowung meanings: -

(a) “Agent” means a person-acting under provisions of Title 9 (commencing with.Section 2295)In a real property transaction, and lncludes a person who is licensed as
areal estate braker under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 of the Business'andProfessions Code, and under whose license alisting
is executed or.an’ offer to purchase is obtained. The agent In the real property transaction bears. responsrbrllty for that agent's salespersons Or broker associates who
perform as agents of the agent. When a'salesperson or-broker associate owes a duty to any principal, or.to-any buyer or seller: who:is not-a: prlnupal in a real property
transaction, that-duty ‘s equuvalent to the duty owed to that party by the. broker for whom-the salesperson or . broker associate:functions. (b) "Buyer” means a
transferee In a real’ property transaction, and Includes a person who executes an offer to purchase real property from a seller through an agent or who seeks the
services of an agent in more than a casual transitory, or preliminary manner, with the object of entering into a real property transactlon "Buyer Includps vendee or
lessee of real property. (c) "Commercla! real property” means all real property in the state, except (1) single-fam|ly residential real property, {2) dwelling units made
subject to Chapter 2 (commencmg with' Section 1940) of Title 5, (3) a moblle home, as defined in Section 798.3, (4) vacant land, or (5} a recreational vehicle, as
defined.in Sect1011799 .29, (d) “Dual agent” means an agent acting, either directly or through a salesperson or broker associate, .as agent for both the seller and the
buyer-in a real-property transaction. (e) “Listing agreement” means a vuritten contract betvieeri a seller of real properly and an agent, by which the agent has been
authorized to sell'thereal property or to-find or obtain a buyer, including rendering other services for which a real estate ficense Isrequired to the selter pursuant to
the terms of the Agreemeit. (f) “Seller's agent” means a person who has obtained a listing of real property t0 act as an agent for compensation. (g) “Listing p'rice” is
the.amount expressed in-dollars specified in the:listing for which the seller is willing to sell the real property- through the seIIer s agent. (h) "Offermg price” is the
amount expressed in doﬂars speclhed in an offer o purchase for which the buyer is willing to buy the réal property. (i) “Offer to purchase medns a written centract
executed by a buyer acting through a buyer's agent that becomes the contract for the sale of the real property upon acceptance by the seller (J) “Real property”
means any estate specnfled by subdivision (1) of (2) of Section 761 in prOperty, and includes (1) slngles fam'ly residential property, (2)° fnulti- unlt re5|dent\al property
with mote than fourdwell[ng unrts, (3) commercial real property, (4) vacant land, (5) a ground lease coupied with |mprovements or (6) 3 manufactured home as
defined in Section 18007 of the Health and Safety Code, or a moblle home as defined in Sectior 18008 of ‘the Health and Safety Code, when offered for sale or sold
through'an agent; pursuant'to the authority contalned in Section 10131.6 of the Business and Professions Code. (k) “Real property transaction” heans a transaction for
the sale of real groperty In which an agent is retained by a buyer, seller, or both a buyer and seller to act In that transaction, and Includes a listing or an offer to
purchase. (I)'“Sell;” “sale,” of “sold" refers 10.a transaction for.the transfer. of real property from ‘the ‘seller to the buyer and includes exchanges of real property
between the seller and buyer, transactions for the creationof a realproperty salescontract W|th|n the meaning of Section 2985, andtransactions for the creatior. of a
leasehald exceedlng one-year'sduration..(m) “Seller” means the transferor in a real property transaction and Includes an owner who fists real property with an agent,
whether or not a transfer results, or who' recelves an offer to purchase real property of which he or shg Is the oviner from an agent on behalf of another. “Seller”
lncIudes both-avendor and" a Iessor of reaI property (n) Buyer s agent" means an agent who represents ¥ buyer in areal property transaction. *

2079.14. A sellér's agent and buyer s agent shall provide. the seller and buyerin a real property transacnon with a copy of the disclosure form specified In Section
2079. 16 and shall-obtain a‘signed acknowledgment of receipt from that seller and buyer, except as prowded in Section 2079.15, as follows: (a) The seller's agent, if
any, shall provide the disclosure form to-the seller prior to entering into the listing agreement. {b):THe buyer’s agent shall provide the disclosure form to the buyer as
soon as practicable prior to execution of.the buyer's offer to purchase. If the offer. to purchase Isnot prepared by the buyer's-agent, the buyer's agent shalt present the
disclosure form to the buyer notlater than the next business day after receiving the offer to purchase from the buyer.

2079.15. In any clrcumstance in which the seller or buyer refuses to sign an acknowledgment of receipt: pursuant to Section 2079.14; the agent shall set forth, sign,
and date a written-declaration.of the facts of the refusal. °

2079.16 Reproduced on.Page 1 of this AD form.

2079.17(a) As soon ds practicable, the buyer's-agent shall disclose to the buyer and seller whether the agent is acting'in the real property'transaction as the buyer's
agent, or ‘as a.dual-agent-representing both the buyer and the seller. This relationship shall be confirmed in the contract to purchase and sell real property.or in a
separate writing executed or acknowledged by the seller, the buyer, and the buyer's agent prlor to or coincident with executioh of that coritract by the buyerand the
seller, respectively. (b) As soon as practicable, the seller's agent shall disclose to the seller whether the seller's agent is acting in tne real property transaction as the
seller s-agent, oras a dual agenitrepresenting both thie buyer and seller. This relationship shall be.confirited In the contract to purchase and.sell real property or in a
separate writing executed or acknowledged by the seller and the seller's agent priorto or comudent with the execution of that contract by the seller.

(C) CONFIRMATION: The following agency relationships are confirmed for thistransaction.

" Seller's Brokerage Firm DO NOT COMPLETE, SAMPLE ONLY License Number
' Is.the broker of (check one): O the seller; or O both the buyer and seller. (dual agent)
“Seller's Agent:: DO NOT COMPLETE, SAMPLE ONLY License Number A
Is (check one): O the:Seller's Agent. (salesperson or broker associate); or O both the Buyer's Agent and the Seller's Agent. (dual agent)
Buyer's Brokerage Firm DO NOT COMPLETE, SAMPLE ONLY License Number
Is the broker of (check one): O the buyer; or O both the buyer and seller. (dual agent)
Buyer's Agent DO NOT COMPLETE, SAMPLE ONLY License Number

Is (check one): O the Buyer's Agent. (salesperson or broker associate); or O both the Buyer's Agent and the Seller's Agent. (dual agent)

(d) The disclosures and confirmation required by thls section shall be in additionto the disclosure required by Section 2079.14. An agent's duty to provide disclosure
and confirmation:of;representation In this section maybe performed by a real estate salesperson-or broker associate affiliated with that broker.

2079.18 (Repealéd plrsuant to AB-1289, 2017-18 California Legislative session)

2079.19 The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular agency
relationship between an agent and the seller or buyer. A listing agent and a selling agent may agree to share any compensation or commission paid, or anyright to any
compensation or commission for which an obligation arises as the result of a real estate transaction, and the terms of any such agreement shall not necessarily be
determinative of a particular relationshlp.

2079.20 Nothing in this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not specifically

INITIALS INITIALS
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prohibited by this article if the requirements of Section 2079.14 and Section 2079.17 are complied with.

2079.21{a) Adual agent may not, without the express permission of the seller, disclose to the buyer any confidential Information obtained from the seller.(b) A dual
agent may not, without the express permission of the buyer, disclose to the seller any confidential informatlon obtalned from the buyer. (¢) “Confidéntial Information”
means facts relating to the client's financial position, motivations, bargalning position, or other persanal information that may impact price, such as the sellerIs willing
toaccept a price less than the listing price or the buyer is willing to pay a price greater than the price offered. (d) This section does not alter in any way the duty or
responsibllityof a dual agentto any principal with respect to confidentialinformation other than price.

2079.22 Nothing In this article precludes a seller's agent from also being a buyer's agent. if a seller or buyer In a transaction chooses to not be represented by an
agent, that does not, of itself, make that agent a dual agent.

2079.23 (a) A contract between the principal and agent may be modified or altered to change the agency relationshlp at any time before the performance of the act
which Is the object of the agency with the written consent of the parties to the agency relationship. (b] A lender or an auction company retalned by a lender to
control aspects of a transaction of real property subject tothis part, Including validating the sales price, shall not require, as a condition of recelving the lender's
approval of thetransactlon, the homeowner or listing agent to defend or indemnify the lender or auction tompany from any Ilablllty alleged to result from the actions
of the lender or auction company. Any clause, provision, covenant, or agreement purporting to Impose an obl(gatlon to defend or indemnify alender or an auction
companyin violation of this subdivision is against public policy, void, and unenforceable.

2079.24 Nothing Inthis article shall be construéd to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, subagents,
and employees .or to relieve agents and_ thelrassociate licensees, subagents, and employees from liability for their conduct in connection with acts governed by this
article or for any breach of a fiduciary duty or a duty of disclosure.

AIRCRE * https://www.aircre.com * 213-687-8777 *:contracts@alrcre.com
NOTICE: No part of these works may be reproduced in any form without permisslon In writing..
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ADDENDUM TO PURCHASE AGREEMENT

This Addendum (“Addendum”)to Commercial Purchase Agreement and Joint Escrow
Instructions dated February 6, 2023 ( “Agreement”) is entered into effective April 6,2023, by and
between Richard Phillip and Dan LoBue or assigngee (hereinafter “Buyer™) and Rlchzud A.
Marshack, Chapter 7 Bankruptcy Trustee (“Trustee” or “Seller”), in the case entitled AB Capital
LLC (“Debtor”), Case No.: 8:22-bk-11575-TA (“Case”) currently pending in the United States
Bankruptey Court, in the Central District of California (“Court’ ) regardmg 501 S. Olive Street,
Anaheim, CA 92805, APN:251-081-02 (“Property™).

RECITALS

The owner of the Property, Calpac Mortgage Fund, LLC, a California Limited Liability company
(“Owner™), is a related entity to Debtor. The Property is not technically property of the
Bankruptcy Estate; however, Trustee is selling the Property pursuant to a Preliminary Injunction
entered November 30, 2022 in an adversary proceeding entitled Marshack v. Pukini et al.,
Adversary Case No. 8:22-ap-01091-TA currently pending in the Court. The Owner may object to
the sale. Trustee has no obligation to sell the Property unless, among other things, Trustee
obtains an appropriate order from the Court which spe01ﬁcally authorizes the sale of the Property
(notwithstanding the fact that the Property is not technically property of the Estate), and the Title
Cor'npariy, defined below, accepts the Court order to issue title insurance.

On September 15,2022, an involuntary bankruptcy was filed agamst AB Capital, LLC
(prevmusly defined as “Debtor *) by numerous petitioning creditors (the “Petitioning Creditors™),
initiating bankruptcy case number 8:22-bk-11585-TA (previously. defined as “Case”).

On September 19, 2022, the Petitioning Creditors filed an emergency motion for appointment of
an interim trustee pursuant to Bankruptcy Code Section 303(g) (the “Interim Trustee Motion™).

On September 22, 2022, the Court held a hearing on the Interim Trustee Motion - during which
the Court granted the Interim Trustee Motion as prov1ded in the order entered on September 22,
2022 (the “Interim Trustee Order”) ;

The Interim Trustee Order directed the Office of the United States Trustee to immediately
appoint an interim chapter 7 trustee, required any appointed interim chapter 7 trustee to file a
report with the Court detailing his or her preliminary findings and continued the hearing on the
In‘rerlm Trustee Motion to October 4, 2022.

On September 23, 2022, Richard A. Marshack (previously defined as “Trustee) was appointed
as the interim trustee of Debtor’s bankruptcy estate.

On October 4, 2022, the Court held a continued hearing on the Motion for Appointment of
Interim Trustee at which time the Court granted additional relief by expanding Trustee’s powers
to include all rights, powers, and duties of an interim trustee including those set forth in 11
U.S.C. § 303(g). During the hearing, the Court also, sua sponte, announced that it would enter an
order for relief.

On October 6, 2022, the order for relief was entered. On October 6, 2022, the Court also entered
an amended order granting the Motion for Appointment of Interim Trustee in its entirety and
further providing that the Trustee shall have all the powers of a Chapter 7 Trustee 1nclud1ng ‘to
take possession of the property of the estate and to operate any business of the debtor.”

On October 18, 2022, Trustee initiated an adversary action, entitled Marshack v. Pukini,
Adversary Case No. 8: 22-ap-01091-TA (“Adversary P10ceed1ng”) for: 1. BREACH OF

FIDUCIARY DUTY 2. CONVERSION 3. MONEY HAD AND RECEIVED 4. UNJUST
ENRICHMENT 5. TURNOVER OF PROPERTY TO THE ESTATE (11 U.S.C. § 542) 6.

4890-1233-2873v.2-1015-153

EXHIBIT 3



Case 8:22-bk-11585-TA Doc 219 Filed 05/23/23 Entered 05/23/23 13:27:39 Desc
Main Document  Page 128 of 212

TURNOVER OF PROPERTY BY A CUSTODIAN (11 U.S.C. §543) 7. AVOIDANCE AND
RECOVERY OF FRAUDULENT TRANSFER (11 U.S.C. § 548) 8. AVOIDANCE AND
RECOVERY OF FRAUDULENT TRANSFER (Cal. Civil Code § 3439(a)(1)) 9. VIOLATION
OF CAL. PENAL CODE § 496(a) against JOSHUA R. PUKINI, individually and as trustee of
The Joshua R. Pukini Trust dated June 27, 2013; RYAN YOUNG,; individually and as trustee of
The Young Family Trust dated August 24, 2014, The Ryan J. Young Trust and' The Yourg Ryan
Trust; EDMUND.VALASQUEZ, JR., an individual; 108 AVENIDA SERRA, LLC, a California
11m1ted liability company; 1034 W BALBOA LLC, a California limited 11ab111ty company;
31831 SUNSET LLC, a California limited 11ab111ty company; AB CAPITAL FUND A, LLC, a
California limited 11ab111ty company; AB CAPITAL FUND B, LLC, a California llmlted 11ab111ty
company; AB CAPITAL HOLDINGS'I, LLC, a California limited hablllty company; AB
CAPITAL LFD, INC., a California corporatlon ABC 2260 SAN YSIDRO LLC, a California
limited liability company; BDP DEVELOPMENT PARTNERS, LLC, a California limited .
liability company; CALPAC DISTRESSED REAL ESTATE FUND I, LLC, a California limited
liability company; CALPAC MANAGEMENT, INC., a California corporation; CALPAC
MORTGAGE FUND, LLC, a California limited liability company; LIVING ART WORKS
LLE, a California limited liability company; LUNA CONSTRUCTION MANAGEMENT, LLC,
a Cahfornla limited liability company; TABLEROCK ENTERPRISES LLC a Callfornla
11m1ted l1ab111ty company (‘ Defendants”)

On Octoberl 8, 2022, Trustee filed an emergency motion for temporary restraining order and
preliminary injunction (the “Injunction Motion”), seeking, among other things, to enjoin
Defendants from diverting, secreting, hiding, wasting, spending, appropriating, subverting or
transferring assets derived from or related to Debtor in their possession, custody, or control.

On October 21, 2022, a hearing was held on the Injunction Motion, during which time
Defendants stlpulated to the issuance of a temporary restraining order (*TRO”). A TRO mutually
agreeable to all parties was entered by the Court on October 24, 2022, and a continued hearing
on the Injunction Motion was scheduled for December 1, 2022 to determine whether a
preliminary injunction should be issued by the Court.

On November 30, 2022, and in an effort to avoid the uncertainty of litigation and to reduce costs
and expenses of all parties to the adversary action, Trustee and Defendants stipulated to the
issuance of a prellmmary injunction (the “Stlpulatlon”) On November 30, 2022, the Court.
entered the preliminary injunction (the “Preliminary Injunction”) as per the partles Stlpulatlon
A copy of the Preliminary Injunction is attached as Exhibit “A.” :

Buyers have-made an offer on the Property by way of the Agreement dated February 6, 2023
Trustee is willing to accept the offer, subject to Bankruptcy Court approval and the terms of this
Addendum...

Pursuant to 11 U.S.C. Section 363, Richard A. Marshack, Chapter 7 Trustee and/or his attorneys
will seek a Court Order authorizing the sale of the Property.

Buyer understands that any sale of the Property is subject to certain terms and conditions
imposed by the Bankruptcy Code and ancillary procedures, and any sale requires an Order of the
Bankruptey Court.

AGREEMENT

1) Court: Approval. Sale Motion, Overbid and Closing. All-offers/sales are subject to Court
confirmation and overbid. Trustee and/or his attorneys will file a motion authorizing the sale
and conveyance of the Property to Buyer pursuant to the Agreement free and clear of any

interests, claims or liens of persons other than Buyer pursuant to Section 363(f) of the
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Bankruptcy Code, which shall include overbid terms and procedures (the “Sale Motion”). -
The sale shall close, with Buyer tendering the full Purchase Price (less the Deposit), the first
business day that is not more than fifteen (15) calendar days after entry of an order of the
Court-confirming the sale (the “Sale Order”). Trustee has no obligation to sell the Property
unless, among other things, Trustee obtains the Sale Order and the Title Company accepts the
Sale Order.to issue title insurance.

Buyer’s Investigation and Propertv Information.

a) Buyer isnot relying on any statement or representation of the Seller, its agents or
representatives, nor on any information supplied by the Seller, its agents or its
representatives, except as expressly provided in this Addendum. Buyer is entering into

~the Agreement and is completing its purchase of the Property relying entirely on its own
investigation of the Property. ‘Buyer is aware (ot will have chosen not to be aware) of all
title matters; zoning regulations; other governmental requirements; site, environmental,
and physical conditions of the site and any improvements at the Property; status of
entitlements or ability to obtain entitlements for the Buyer’s intended use; potential cost
and procedures for completing and operating the Property; potential costs and procedures
for developing the Property and/or constructing Buyer’s intended improvements thereon;
the past and potential future financial performance of the Property; structural, .

_mechanical, or other physical conditions of the Property and any equipment; structure,
roof, or utility services of the Property; status of permits or licenses for the Property;
property lines and setbacks; easements and other matters affecting or potentially affecting
title, termites or other pests; property taxes, bonds, or‘assessments relating to the
Property; condition of leases or other contracts relating to-the Property; income from the
Property; the suitability of the Property for Buyer’s intended use; the value of the
Property, or any part thereof; the Association, if any effecting the Property; the CCR's
and other title matters effecting the Property; ADA and accessibility issues; other matters
effecting the use and condition of the Property; and any other contmgency or matters
.whatsoever.

b) Buyer acknowledges and agrees that (i) all documentation relating to the Property (the
"Property Information") delivered or made available to Buyer and/or its.representatives
by.the Seller and his respective agents and other representatives may have been prepared
by third parties and may not be the work product of the Seller; (ii) the Seller has not made

' .‘an independent investigation or verification of, nor has any knowledge of, the accuracy or
completeness of the Property Information; (iii) the Property Information delivered or
made available to Buyer and Buyer's representatives is furnished to each of them at the

_request, and for the convenience, of Buyer; (iv) Buyer is relying solely on its own
.investigations, examinations, and inspections of the Property and those of Buyer's
representatives; and (v) the Seller expressly disclaims any representations or warranties
with respect to the accuracy or completeness of the Property Information and Buyer
releases the Seller and his respective agents, attorneys, including Marshack Hays LLP
and Shulman Bastian Friedman & Bui LLP, and representatives, from any and all liability
with respect thereto.

Waiver of Contingencies. The Agreement has no loan, appraisal or due diligence
contingency. Buyer represents that it has had the opportunity prior to entering into the
Agreement to do physical inspections, environmental review (including a‘phase 1 report)

‘review of city and county documents and permits (Buyer’s research), review of any lease,

preliminary title report, NHD report and any other due diligence it deem necessary or -

-advisable. Buyer, based solely on its own review and investigation, waives all contingencies.

Escrow and Title. Escrow shall be at A & A Escrow S-e‘rvi'ces, -:In'c. (z“Escrow”),,Aﬁtolni}a.
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Delgado and Title shall be at Lawyer’s Title Insurance Company (“Title Company™), Kevin
Sayles.

a) The contact information for Escrow is as follows:
Antonia Delgado, Senior Escrow Officer

A & A Escrow Services, Inc.

15250 Ventura Blvd., Suite 715

Sherman Oaks, CA 91403

Phone (310) 550-6055 Ext 126

Fax (310) 550-6130
Email: antonia/@aaescrow.coni.

b) The contact information for Title is as follows:

Kevin Sayles, Vice President
Lawyers Title

7530 N._Glenoaks Blvd
Burbank, CA 91504

Phone- (213) 364-3810
Email: kevmsayles@ltlc com

5) Property Sold “As is” “Where is”.

a) Buyer acknowledges that Seller is a Bankruptcy Trustee appointed by the United States
Trustee, an officer of the Department of Justice, to represent a debtor’s estate in a
bankruptcy. Seller has not, and will not, inspect the Property or determine its condition,
fitness or use for any particular purpose, nor will he provide any written disclosures,
guarantees or warranties of any kind. Seller does not warrant or guarantee the accuracy of
any: financial statement, legal documents or governmental approvals (including, without
limitations, leases, lease amendments, plans, entitlements, permits and certificates of
occupancy) relatmg to the Property. Seller is exempt from complying with the
requirements of Article 1.5 of the California Civil CodeSections.1102-1102.17 relating
to disclosures upon transfer of residential real property, except Natural Hazards as

~ provided below. Irrespective of any disclosure requirements, the sale shall be “as-is” and
“where is” with no warranty or recourse whatsoever.

b) Natural Hazard Disclosure Requirement Compliance. Buyer and Seller acknowledge that
Seller is required to disclose if the Property lies within the following natural hazard areas
or zones. Seller will employ the services of a company (“NHDS Provider”), and hereby
instructs Escrow Holder to retain an NHDS Provider, to examine the maps and other
information specifically made available to the public by government agencies for the
purpose of enabling Seller to fulfill its disclosure obligations with respect to the natural
hazards referred to in California Civil Code § 1102.6¢c(a) and to report the result of its
examination, in writing, to Buyer and Seller using substantially the form of the
“NATURAL HAZARD DISCLOSURE STATEMENT” set forth in California Civil
Code § 1102.6¢(b). The written report prepared by NHDS Provider regarding the results
of its examination fully and completely discharges Seller from its disclosure obligations

“teferred to herein, and, for the purpose of this Agreement, the’ provisions of Civil Code §
1102.4 regarding the non-liability of each Seller for errors or omissions not within in its
_personal knowledge shall be deemed to apply and NHDS Provider shall be deemed to be
. an expert, dealing with matters within the scope of its expertise with respect to the
exammatlon and written report regarding the natural hazards referred to above. "
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c) BUYER DOES HEREBY ACKNOWLEDGE AND AGREE THAT BUYERIS :
PURCIHASING THE PROPERTY IN AN “AS-IS, WHERE IS, WITH ALLL FAULTS”
CONDITION AS OF THE CLOSE OF ESCROW. IRRESPLCTIVE OF ANY -
PROVISIONS IN THE AGREEMENT, SELLER IS NOT MAKING AND HAS MADE
ANY REPRESENTATIONS OR WARRANTIES REGARDING THE PROPER TY;
AND PRIOR TO ENTERING INTO THE AGREEMENT,; BUYER HAS
UNDERTAKEN ALL SUCH INSPECTIONS AND EXAMINATIONS IN = _
CONNECTION WITH THE PROPERTY AS BUYER DEEMS NECESSARY OR
APPROPRIATE UNDER THE CIRCUMSTANCES (INCLUDING THE PHYSICAL
AND ENVIRONMENTAL CONDITION OF THE PROPERTY, THE ZONING OF
THE PROPERTY, THE PROPERTY’S COMPLIANCE WITH APPLICABLE-LAWS
(INCLUDING LOT LINES AND PERMITS), THE CONDITION OF ANY-"
IMPROVEMENTS ON THE PROPERTY, AND THE AVAILABILITY OR’ LACK
THEREOF OF ENTITLEMENTS, GOVERNMENTAL APPROVALS AND PERMITS
FOR THE DEVELOPMENT, USE AND OCCUPANCY OF THE PROPERTY), AND
THAT BASED UPON THE SAME, BUYER IS AND WILL BE RELYING STRICTLY
AND.SOLELY UPON SUCH INSPECTIONS AND EXAMINATIONS AND THE
ADVICE OF ITS AGENTS, CONSULTANTS, CONTRACTORS,; VENDORS AND
REPRESENTATIVES. EXCEPT AS SET FORTH IN THIS ADDENDUM NEITHER
SELLER NOR, ANY REPRESENTATIVE, MEMBER, AGENT, EMPLOYEE,
INVESTOR, LENDER, PROPERTY MANAGER; BROKER, PRINCIPAL; PARTNER,
AFFILIATE OR CONSULTANT OF SELLER IS MAKING OR HAS MADE ANY
WARRANTY OR REPRESENTATION (EITHER EXPRESSED OR IMPLIED) WITH
RESPECT TO ALL OR ANY PART OF THE PROPERTY 'AS AN INDUCEMENT TO
BUYER TO ENTER INTO THE AGREEMENT AND THEREAFTER TO PURCHASE
THE PROPERTY OR, FOR ANY OTHER PURPOSE. BUYER HEREBY - :
EXPRESSLY DISCLAIMS (ON BEHALF OF ITSELF AND ANY PARTY " -
AFFILIATED WITH OR RELATED TO BUYER) ANY-AND ALL SELLER
REPRESENTATIONS AND WARRANTIES (EITHER EXPRESSED OR IMPLIED),
EXCEPT TO THE EXTENT EXPRESSLY PROVIDED:FOR IN THIS ADDENDUM.
BY:REASON OF ALL OF THE FOREGOING, BUYER SHALL ASSUME THE FULL
RISK OF ANY LOSS OR DAMAGE OCCASIONED BY ANY FACT, - -
CIRCUMSTANCE, CONDITION, OR DEFECT IN CONNECTION WITH THE

"PROPERTY AND THE CONSUMMATION OF THE CLOSING SHALL
CONCLUSIVELY EVIDENCE AND CONSTITUTE BUYER’S RELEASE OF
SELLER AND SELLER’S PROFESSIONALS, (INCLUDING MARSHACK HAYS,
LLP AND SHULMAN BASTIAN FRIEDMAN & BUI LLP, AGENTS AND
BROKERS, INCLUDING BERKSHIRE HATHAWAY HOMESERVICES CA
PROPERTIES) FROM ALL LOSS, DAMAGE AND LIABILITY FOR CLAIMS THAT
MAY ARISE AFTER THE CLOSING WITH RESPECT TO ACTS OR OMISSIONS
THAT OCCURRED, OR CONDITIONS THAT EXISTED, AT OR PRIOR TO THE
CLOSING. WITHOUT LIMITING THE FOREGOING, BUYER SPECIFICALLY
RELEASES SELLER AND SELLER’S PROFESSIONALS (“RELEASED PARTIES”)
FROM ANY CLAIMS BUYER MAY HAVE AGAINST RELEASED PARTIES NOW
OR'IN THE FUTURE ARISING FROM THE ENVIRONMENTAL CONDITION OF
THE PROPERTY OR THE PRESENCE OF HAZARDOUS SUBSTANCES OR

- CONTAMINATION ON OR EMANATING FROM THE PROPERTY. THE
FOREGOING WAIVERS AND RELEASES BY BUYER SHALL SURVIVE EITHER
(I) THE CLOSING DATE AND SHALL NOT BE DEEMED MERGED INTO THE

- PROVISIONS OF ANY DEED OR CLOSING DOCUMENTS, OR (II) ANY
- TERMINATION OF THIS AGREEMENT.

d) California Civil Code section 1542 provides as follows:
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT.TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR

~ HER SETTLEMENT.WITH THE DEBTOR OR RELEASED PARTY. i

Buyer acknowledges that it has read, is familiar with, and waives the provisions of Califomia
Civjl. Code section 1542 set forth above and agrees to all of the provisions of this Section.

4@7‘1 i 5 G

6)

7

8)

9

No Repairs. If any state or local ordinance or laws require that the Property be brought into
compliance or retrofitted, Buyer, at Buyer’s sole expense; shall comply with and pay for any
such requirements including for all necessary governmental repairs, corrections or additions.
Seller will not provide a pest control report nor pay for any corrective work; nor shall Buyer
receive: any credit for corrective work. . ]

Capacity. Seller is selling the Property and is signing any agreement, addenda, offers or

-counteroffers solely in his capacity as Trustee and under no.circumstances will Seller or any

of his professionals, including Marshack Hays, LLP and Shulman Bastian Friedman & Bui
LLLP, agents and brokers, including Berkshire Hathaway Homeservices CA Properties
(collectively “Trustee’s Professionals™), have any liability with regard to the Property, any
agreement, offer, counteroffer, addendum, financial information related to the Property,
plans, thesale of the Property, the physical condition of the Property, plans, permits (or the
lack thereof) or any other matter.

AuthOI‘ltL of Trustee. The Property is not technically property of the Bankruptcy Estate;
however, Trustee is selling the Property pursuant to. the Preliminary Injunction in the -
Adversary. Proceedlng The sale of the Property is subject to, among other things, the final
approval of the Court, and a title company accepting a Bankruptcy Court order to. transfer
title to the Property.

Transfer of ProLex tv. Transfer of the Property by Seller shall be by. Bankruptcy Trustee’s .
Deed or Quitclaim Deed at Trustee’s option. Seller shall convey and Buyer shall accept the
marketable title to the Property that will be insured by the Title Company, without material
exception, subject only to the terms herein, any further documentation of the sale and any

‘additional terms of Trustee in any offer/counteroffer, agreement or addenda. In the event that

Trustee cannot transfer title, Seller shall have the right to terminate as provided in the “Right
to Terminate” section below.

10) Liens. Claims. Encumbrances and Interests. The sale shall be free and clear of monetary

liens, except property taxes not yet due.

11) Assessments. Taxes and Escrow fees. The following assessments, taxes and other costs shall

be allocated as follows: (a) all allowable assessments and real property taxes shall be prorated
through the closing date of the sale to the applicable accounts of Seller and Buyer, such that
the dmounts applicable to the account of Buyer shall not be deducted from the Purchase
Price; (b) escrow fees shall be paid 50% by Buyer and 50% by Seller, such that the amount
appl1cable to the account of Buyer shall not be deducted from the Purchase Price; (c) Seller
shall pay. real property transfer tax (County and City. only) and the costs of a standard 1ssue
title insurance policy; and (d) the Buyer shall pay for the requlred natural Hazard disclosure
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report (NHD) such that the amount applicable to the account of Buyer shall not be deducted
from the Purchase Price. All other costs are at Buyer’s sole expense and are not to be
deducted from the Purchase Price.

12) Apphances and Personal Propertv. No appliances or personal property are mcluded with the
sale.

13) Brokers and Commrss1ons Subject to Court approval Seller shall pay a real estate broker
commission through escrow pursuant to the terms of the Listing Agreement unless otherwise
agreed in writing by all agents or ordered by the Court. No commission shall be due and
payable except from the cash proceeds of an actual sale of the Property to Buyer and upon
closing of such sale after Court approval of such sale and the commission. Except as provided
for in the Agreement, Buyer represents that no broker, salesman or finder has been engaged
by it in connection with any of the transactions contemplated by the Agreement or, to their
knowledge, is in any way connected with any of such transactions. In the event of any claim
for broker’s, consultant’s or finder’s fees or commissions in connection with the negotiation,
execution or consummation of this Agreement, Buyer shall indemnify, hold harmless and
defend Seller from and against such claim if it shall be based upon any statement,
representatlon or agreement made by Buyer.

14) Seller RiLht to Terminate. Seller may decline, at his option and sole discretion, to
consummate the sale for any reason, 1nclud1ng without limitation (a) the d1smlssal of the
Caseg; (b) the inability to obtain approval of the sale by the Court; (¢) liens, claims.or co-
owners, or other encumbrances against the Property, if any, make the sale. 1nfeas1ble or
unprofitable to the Estate; or (d) the inability to sell the Property on the terms.and conditions
set forth herein. Seller reserves the right, in his sole discretion, to determine not to
consummate, and to terminate, the sale of the Property by serving a notice of such
termination on any Buyer. No lrab111ty or obligations shall accrue to Seller, Richard A.
Marshack as Trustee or in his individual capacity, the Estate, Owner, Debtor any Debtor
insider or affiliate entities (as defined in the Preliminary InJunctlon) or Trustee s
Professionals on any such termination. Buyer’s sole remedy, in the event that escrow fails to
close as aresult of Seller’s termination and failure to close escrow, shall be a refund of the
Deposit in full ' :

15) Title. Insurance The title insurance policy shall be subject only to liens,
encumbrances, clouds and other matters as may appear on the p1el1m1nary title report
that are not to be removed at the close of Escrow, and have not been objected to by
Buyer. Should Seller be unwilling or unable to eliminate those title matters disapproved
by Buyer as above, or should title be unwilling to accept the Preliminary Injunction or a
Bankruptcy Court Order to transfer title, the Seller may terminate this Agreement or; should
Seller fail to deliver goods and marketable title as provided above, Seller or Buyer may
terminate this Agreement. In either case, the Buyer’s deposit shall be returned to Buyer, and
Buyer shall have no recourse against Seller Richard A. Marshack as Trustee or in his
individual capacity, the Estate, Owner, Debtor, any Debtor insider or affiliate entities (as
defined in the Preliminary Injunctlon) or Trustee’s Professionals.

16) Hold Harmless. Buyer understands the terms and conditions of the Agreement and this
Addendum, and holds the Seller, Richard A. Marshack as Trustee or in his individual .
capacity, the Estate, Owner, Debtor any Debtor any insider or affiliate entities (as defined in
the Preliminary lnjuncnon) and Trustee’s Professionals harmless from any liabilities arising
from the Agreement, this’ Addendum, the sale of the Property or any other matter.

17) Norl_-Refundabili\tj and Forfeiture of Deposit. Except as otherwise provided in any
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agreement, the entirety of the Deposit shall be absolutely non-refundable and forfeited to
- Seller. Notwithstanding the immediately preceding sentence, in the event: (a) the Court
enters an order that does not authorize Seller to sell the Property to Buyer; or (b) the Court
enters an order that authorizes the sale to another bidder and Buyer is not a backup bidder,
Seller shall refund the entire Deposit to Buyer within ten (10) calendar days following entry
of such order of Court. In the event Buyer is overbid and is a backup bidder, Seller shall
refund the entire Deposit to Buyer only if the sale closes to the winning bidder and within ten
(10) calendar days following such closing.

18) Escrow Instructions. Escrow instructions shall be signed by Buyer and Seller within three (3)
calendar days after execution of the final agreement/counteroffer. In the event that Buyer is
unable to-close escrow on the first business day that is at-not more than fifteen (15) calendar
days after entry of the Sale Order (the “Closing Date”), Buyer shall compensate Seller. One
Thousand-dollars ($1,000.00) per day for each day beyond the Closing Date that the sale
does not close for a total extended period of no more than ten (10) calendar days. Thereafter,
Seller shall have absolute discretion to either: (a) provide further extensions of the Closing
Date at the same rate of compensation; or (b) terminate the sale to.Buyer and retain the -
entirety of:the Deposit as liquidated damages.

19) Dispute Jurisdiction. Irrespective of any term in the Agreement, or any other document, any
terms related to “Dispute Resolution, Mediation and/or Arbitration” are deleted. in their
entirety and shall be replaced with: Any dispute is subject to the exclusive jurisdiction and
venue of the Bankruptcy Court where the Case is pending. Any offers or-agreements shall be
construed pursuant to the laws of the State of California as applied by the Bankruptcy Court.

20) Conflicts. To the extent that the agreement or any other document conflicts with this
Addendum, this Addendum shall control, and the conflicting provisions of the Agreement or
any other document are superseded.

21) Multiple Offers (if applicable). Buyer recognizes that multiple offers and/or counteroffers (in
addition to the instant offer/counter offer) may be pending and Seller reserves the rlght to
choose which contract to execute and submit to the Court for-approval.

22) Not Assu.nable The Agreement is not assignable; however in the event of any a551gnment
(whether authorized or unauthorized), this Agreement shall be binding upon and inure to the
benefit of the successors and assigns of Seller and Buyer.

23) Trustee’s Authoritv. The Owner is a related entity to Debtor. The Property is not technically
property of the Bankruptcy Estate; however, Trustee is selling the Property pursuant the
Preliminary Injunction. The Owner may object to the sale. Trustee has no obligation to sell
the Property unless, among other things, Trustee obtains an appropriate order from the Court
which specifically authorizes the sale of the Property (notwithstanding the fact that the
Property is not technically property of the Estate), and the Title Company accepts the Court
order to issue title insurance.

24) Permits. Seller believes Owner has made improvements to the Property without permits
which violate zoning and set back requirements of the City of Anaheim. Seller also believes
that all inspections by the relevant government agency may not have been done. Buyer shall
make its own investigation into these issues, as well as all other matters effecting the
Property, and accepts the risk that all or part of the improvements may need to be removed.
A copy of a preliminary correction notice from the City is attached as Exhibit B.

[SIGNATURES ON NEXT'PAGE]
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Dated: April 6, 2023

Dated: April ) 7, 2023 TRUSTEE

Chapter 7 Trustee
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James C. Bastian, Jr. - Bar No. 175415
I'||Ryan D. O’Dea - Bar No. 273478
Eric P. Francisconi - Bar No. 172102
2 || Shane M. Biornstad - Bar No. 250202 FILED & ENTERED
: SHULMAN BASTIAN FRIEDMAN & BUI LLP
100 Spectrum Center Drive, Suite 600
Irvine, CA 92618 | NOV 30 2022
4 || Telephone:  (949) 340-3400
Facsimile: (949) 340-3000

CLERK U.S. BANKRUPTCY COURT

5 || Email: JBastian@shulmanbastian.com ' Central District of California
ROdea@shulmanbastian.com BY deramus DEPUTY CLERK

6 EFrancisconi@shulmanbastian.com

. SBiornstad@shulmanbastian.com

Proposed Special Litigation Counsel for
8 || Richard A. Marshack, Chapter 7 Trustee

9 UNITED STATES BANKRUPTCY COURT
10 CENTRAL DISTRICT OF CALIFORNIA - SANTA ANA DIVISION
11
12| Inre | Case No.: 8:22-bk-11585-TA
13 || AB CAPITAL, LLC., a California limited | Chapter 7 (Involuntary)
liability company, |

14 Debtor. Adv. Case No. 8:22-ap-01091-TA
15 | PRELIMINARY INJUNCTION
16 ;
7 RICHARD A. MARSHACK, Chapter 7 |

1| Trustee,- |
18 Plaintiff,
19 vs.,

20 || JOSHUA R. PUKINI, individually and as
trustee of The Joshua R. Pukini Trust dated
21 || June 27,2013; RYAN YOUNG, individually
and as trustee of The Young Famlly Trust
dated August 24, 2014, The Ryan J. Young
Trust and The Young Ryan Trust; EDMUND
VALASQUEZ, JR., an md1v1dual 108

23 || AVENIDA SERRA, LLC, a California
limited liability company; 1034 W BALBOA,
24 || LLC, a California limited liability company;
31831 SUNSET LLC, a California limited
25 || liability company; AB CAPITAL FUND A,
LLC, a California limited liability company;
26 1| AB CAPITAL FUND B, LLC, a California
limited liability company; AB CAPITAL

27 HOLDINGS I, LLC, a California limited
liability company; AB CAPITAL LFD, INC.,
a California corporation: ABC 2260 SAN

22

e 1
100 Bpestrum Cenier Drive PRELIMINARY INJUNCTION
Suite 600 . .
lrvine, CA 92618 EXhlblt A
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YSIDRO LLC, a California limited liability
I || company; BDP DEVELOPMENT:
PARTNERS, LLC, a California limited
liability company; CAL-PAC DISTRESSED
REAL ESTATE FUND I, LLC, a California
limited liability company; CALPAC
MANAGEMENT, INC., a California
corporation; CALPAC MORTGAGE FUND,
LLC, a California limited liability company;
LIVING ART WORKS LLC, a California
limited liability company; LUNA
CONSTRUCTION MANAGEMENT, LLC,
a California limited liability company;
TABLEROCK ENTERPRISES, LLC, a
California limited liability company; and
DOES 1 through 50, inclusive,

()]

N N

Defendants. ‘

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

SHULMAN BASTIAN )
FRIEDMAN & BUI LLP ) ) :

O Spe e . o PRELIMINARY INJUNCTION
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1 On October 21, 2022, a hearing (the “Hearine™) was held on the motion (the “Motion™) of
2 || Richard. A. Marshack, as Chapter 7 Trustee of the bankruptcy estate of AB Capital, LLC (“Trustee”),

3 || for issuance of a temporary restraining order (“TRQO’) and preliminary injunction (“Preliminarv
porary |

SN

Injunction”), seeking, among other things, to enjoin:Joshua R. Pukini, individually and as trustee of
The Joshua R. Pukini Trust dated 6/27/2013; Ryan Young, individually and as trustee of The Young
Family: Trust dated 8/24/2014, the Ryan J. Young Trust, and the Young Ryan Trust; Edmund

~N Y

Va—l-as,ciuez, Jr.; 108 Avenida Serra, LLC; 1034 W Balboa, LLC; 31831 Sunset LLC; AB Capital
8 || Fund A, LLC; AB Capital Fund B, LLC; AB Capital Holdings I, LLC; AB Capital LFD, Inc.; ABC
9 (2260 San Ysidro LLC; BDP Development Partners, LLC; Cal-Pac Distressed Real Estate Fund I,
10 ||LLC; Calpac Management, Inc.; CalPac Mortgage Fund, LLC; Living Art Works LLC; Luna

11 || Construction Management, LLC; and Tablerock Enterprises, LLC (“Defendants™) from diverting,

12 || secreting, hiding, wasting, spending, appropriating, subverting or transferring assets derived:from
13 ||or related to debtor AB Capital, LLC (“Debtor”) in their possession, custody, or control, the
14 || Honorable Theodor C. Albert presiding. On October24, 2022, the Court entered the TRO, reflected
15 || as Docket Number 21 in the above-captioned adversary action, which was stipulated and agreed to
16 || by defendants Josh Pukini and Ryan Young.

17 Having considered the Motion, all evidence submitted by Trustee, the parties’ oral argument
18 || atthe Hearing, Josh Pukini’s and Ryan Young’s stipulation for entry of the TRO and their stipulation

19 || to the terms of this Preliminary Injunction, and good cause appearing,

20 It is hereby ORDERED:

21 .._1. The Motion seeking a Preliminary Injunction is granted, as modified and provided
22 || herein,

23 2. Subject to Paragraphs 4 through 7 below, Defendants, and any entity, affiliate, or

24 || subsidiary owned or controlled in whole or in part by Defendants (collectively, the “Enjoined
25 Pértiés‘ﬂ are enjoined from selling, encumbering, transferring, diverting, secreting, hiding, wasting,
26 || spending, appr-_opriating, collecting, compromising (including collecting amounts due under any

27 || notes ‘or other instruments or entering into any settlement or compromise) or subverting any asset,
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ihg:ludifng bank or brokerage accounts, of any kind owned or controlled, in whole or in part, by any

of the Enjoined Parties (the “Enjoined Property”) from November 30, 2022 through May 1, 2023

(the “Injunction Period”) without the express written consent of the Trustee:or further order of the

court.
gk 7 The Enjoined Property includes, but is not limited to the following:

(i) Any: and all personal propertv. real propertv or.interests in real propertv. held or owned.

directly or indirectly by or for the benefit of Debtor. including but not limited to the following: 8018

L‘al Milla, Rancho Santa Fe, CA 92067; 1314 Sunset Plaza Drive, Los Angeles,  CA 90069; 322
Broadway, Oakland, CA 94607; and 444 Museum Drive, Los Angeles, CA.90066 (the “Debtor’s

Real Property”):

. (ii) Any and all liens. notes. deeds of trust. assiznments or securitv interests related to or

securing repayment of any loan. note. or any other obligation of any kind (collectively “Liens”).

held directly or indirectly by or for the benefit of Debtor including but not limited to. Liens related

to the following real property: 2260 San Ysidro Drive; Los Angeles, CA 90210 (2nd DOT); 437 E.

Sth Street, Long Beach, CA 90802 (1st DOT); 1611 Cliff Drive, Newport Beach, CA 92663 (2nd
DOT); 1312 Beverly Grove Place, Beverly Hills, CA 90210 (2nd DOT); 7 Makena Lane, Rancho
Mirage,CA 92270 (2nd DOT); and 8018 La Milla,-R'an'c-ho Santa Fe, CA 92067 (1st DOT) (the

“Debtor’s Lien Interests™);

(i11) Any and all personal property. real property. or interests in real propertv. held. directly

r or indirectly. in the name or for the benefit of Debtor’s.affiliates or insiders including but not limited
to the following: 1034 W. Balboa Boulevard, Newport Beach, CA 92661; 108 Avenida Serra, San

Clemente CA 92672 31831 Sunset Avenue, Laguna Beach, CA 92651 | Makena Lané, Rancho
Mirage, CA 92270; 2 Makena Lane, Rancho Mirage, CA 92270; 4 Makena Lane, Rancho Mirage,
CA 92270; 5 Makena Lane, Rancho Mirage, CA 92270 7 Makena Lane Rancho erage CA
92270 2260 San Ysidro Drive, Los Angeles, CA 90210 3301 Coldwater Canyon Avenue Studio
C1ty, CA 91604; 530 Alta Vista Way, Laguna Beach, CA 92651 13 12 Beverly Grove Place Beverly
HlllS, CA 90210; 501 S. Olive Street, Anaheim, CA 92805, 109 Rivo Alto Canal, Long Beach, CA

4
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90803;170 N. Circulo Robel, Anaheim, CA 92807; 20620 Manzanita Avenue, Yorba Linda, CA
92886; 5578 Avenida Adobe, Yorba Linda, CA 92886, 5632 Campo Walk, Long Beach, CA 90803;
7890 East Berner Street, Long Beach, CA 90808; and 38861 Elmwood Drive, Rancho Mirage, CA
92270; 2826-041-022, Los Angeles County, CA; 112 22nd Street, Newport Beach, CA 92663; and
7900 E. Cramer Street, Long Beach, CA 90808 (the “Affiliate or Insider Real Property Interests™).

<+ (iv) Any and all liens. notes. deeds of trust: assignments or security -interests related to or

securing repayment of anv loan. note. or anv other obligation of anv kind (collectivelv “Liens”) held

directly or indirectly. by or for the benefit of any affiliate or'insider of the Debtor. including but not

limited to Liens related to the following real properiv: 437 E. 5th Street, Long Beach, CA 90802;

and 7 Makena Lane, Rancho Mirage, CA 92270 (the “Affiliate or Insider Lien Interests™); : -

(v) Any and all ownership interest, including stock, partnership or membership interests,

held directly or indirectly by or for the benefit of the Debtor in any entity (“Debtor’s Ownership
Interests™);

- (vi) Any and all ownership interest, including stock; partnership or membership interests,
held directly or indirectly by or for the benefit of any affiliate or insider of the Debtor (“Affiliate or

Insider Ownership Interests’);

(vi) Debtor’s hardcopy -and electronic books and records, including those removed from

Debtor’s corporate office (“Debtor’s Records™);

'~ (vii) Hardcopy and electronic books and records of any affiliate or insider (“Affiliate or

Insider Records™):

(viil) Original notes, construction loan related documents and other documents or

‘instruments evidencing or related to any right to payment in favor of Debtor (“Debtor Notes and

Other Instruments”) or any of Debtor’s insiders -or affiliates (“Insider Notes and Other

Instruments™);

“(ix) Any and all claims, causes of action or rights to proceed with legal or equitable action

or process held by or for the benefit of the Debtor (“Debtor Claims™);

5
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~(x) Any and all claims, causes of action or rights to proceed with legal or equitable action

or process. held by or for the benefit of any affiliate or insider of the Debtor, including -those

identified on Exhibit A affixed to this Preliminary Injunction (‘“Affiliate or Insider Claims”); and

‘ (xi) Construction documents, contracts, bids; keys, access ' codes, plans, permits,
entitlements, governmental approvals, certificates of occupancy, licenses, or other form of
authorization or approval issued by a government agency or authority and legally required. for the

constriiction ownership, operation, and use of the Enjoined Property (“Construction Documents™),

4, Subject to a monthly budget provided to the Trustee, defendant Ryan Young shall be

permitted to utilize up to $35,000.00 (the “Young Monthlv Budget™), derived from of his personal
funds and/or derived from defendant Tablerock Enterprises, LLC (“Tablerock”), for his ordinary
and reasonable costs of living and legal expenses during the Injunction. Period. As a condition
precedent to being entitled to the Young Monthly Budget, defendant Ryan Young must prepare and

provide to the Trustee, a report (the “Young Report”) identifying the anticipated source(s) of funds

comprising the Young Monthly Budget. If defendant Ryan Young or his wife receive funds in a
given month from sources not identified in the Young Report, defendant Ryan Y oung shall disclose
to the Trustee the source of any such funds that he or his wife receive within fourteen (14) days of
receipt; absent objection from the Trustee, such funds shall not be :subject to .this-Preliminary
Injunction (the “Non-Enjoined Funds™). To the extent there is a disagreement between the Trustee
and defendant Ryan Young over whether funds constitute Non-Enjoined Funds, defendant Ryan
Young may present such dispute to the Court on 72 hours’ notice, if necessary. To the extent
defendant Ryan Young requires funds in addition to the Young Monthly Budget for the purpose of
paying state and/or federal taxes, Mr. Young may request a temporary increase of the Young

Monthly Budget solely to satisfy his tax liability (the “Young Temporary Increase™). Asacondition

precedent to being entitled to the Young Temporary Increase: (1) defendant Ryan Young shall
provide the Trustee with appropriate documentation supporting the tax liability necessitating the
Young Temporary Increase; and (2) the Trustee must approve, in wiiting, the Young Temporary
Incredse — approval:-which shall not unreasonably be withheld.
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1 3. ‘The Trustee has agreed that this Preliminary Injunction shall not apply to Ryan
2 || Young’s personal -residence at 31522 Bluff Drive, Laguna Beach, CA 92651 (the “Young
3 || Residence”) or any proceeds derived from the Young Residence during the Injunction Period
4 || conditioned upon Mr. Young’s agreement to not sell, transfer, or encumber the Young Residence
5 || during: the ‘Injunction Period; without prejudice to .the Trustee seeking to include the Young
6 || Residence as part of the Enjoined Property.

71 6. Subject to a monthly budget provided-to the Trustee, defendant Josh-Pukini shall be

8 || permitted to utilize up to $35,000.00 (the “Pukini:Monthly Budget™), derived from of his personal

9 || funds for his ordinary and reasonable costs of living and legal expenses during the:Injunction Period.
10 || As a .condition precedent to being entitled to the Pukini Monthly Budget, defendant Josh Pukini

11 || must prepare and provide to the Trustee, a report (the “Pukini Report”) identifying the anticipated

12 || source(s) of funds comprising the Pukini Monthly Budget. If defendant Josh Pukini receives funds
13|/ in.a. given month from sources not identified in the Pukini Report, defendant Josh Pukini shall
14 || disclose to the Trustee the source of any such funds that he receives within fourteen (14) days of
15 || receipt; absent objection from the Trustee, such funds shall not be subject t¢ this Preliminary
16 || Injunction (the “Non-Enjoined Funds™). To the extent there is a disagreement between the Trustee
17 || and defendant Josh Pukini- over whether funds constitute Non-Enjoined Funds, defendant Josh
18 || Pukini may present such dispute to the Court on 72 hours’ notice,. if necessary. To the extent
19 || defendant Josh Pukini requires funds in addition to the Pukini Monthly Budget for the purpose of
20 || paying state and/or federal taxes, Mr. Pukini may réquest @ temporary increase of the Pukini

21 || Monthly Budget solely to satisfy his tax liability (the “Pukini Temporary Increase™). As a condition

22 ‘prééedent to being entitled to the Pukini Temporary Increase: (1) defendant Josh Pukini shall
23 || provide the Trustee with appropriate documentation suppérting the tax liability necessitating the
24 || Pukini Temporary Increase; and (2) the Trustee must approve, in writing, the Pukini Temporary
25 || Increase — approval which shall not unreasonably be withheld:

26| 7. Subject to a monthly budget provided to the Trustee, defendant Edmund Valasquez,

27 || Jr. shall be permitted to utilize up to $25,000.00 (the *Valasquez Monthly Budget” and, together
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withithe Young Monthly Budget and the Valasquez Monthly Budget, the “Monthly Budgets®),
derived:from of his personal funds for his ordinary and reasenable costs of living and legal expenses
during the Injunction Period. - As a condition precedent to being entitled to the.Valasquez Monthly
Budget, -defendant Edmund Valasquez must prepare and-provide to the Trustee, a report the

“Valasquez Report™) identifying the anticipated .source(s) of funds comprising the Valasquez

Monthly Budget. - If defendant Edmund Valasquez réceives funds in a given month from sources
not identified in the Valasquez Report, defendant Edmund Valasquez shall disclose to the Trustee
the:source of any such funds that he receives within fourteen (14) days of receipt; absent objection
from the Trustee, such funds shall not be subject to this Preliminary: Injunction: (the “Non-Enjoined
Funds™). To the extent there is a disagreement between the Trustee and defendant Edmund
Valasquez over whether funds constitute Non-Enjoined Funds, defendant Edmond Valasquez may
present such dispute to the Court on 72 hours’ notice, if necessary: To the extent defendant Edmund
Valasquez requires funds in addition to the Valasquez Monthly Budget for Athe:ptirpo'se,.of paying

state and/or federal taxes, Mr. Valasquez may request-a:temporary increase: of the: Valasquez

Monthly: Budget solely to satisfy his tax liability (the “Valasquez TemLorar;-' Increase”). As a
condition precedent to being entitled to the Valasquez Temporary Increase: (1) defendant Edmund
Valasquez shall provide the Trustee with appropriate documentatlon supportmg the tax liability
nece-ssi'tating the Valasquez Temporary Increase; and (2) the Trustee must approve, in writing, the
'\./al..asq.uez Temporary Increase — approval which shall not unreasonably be withheld.

8. All deadlines to answer or respond te the complaint in this'adversary action are
stayed during the Injunction Perlod The Court may schedule and hold periodic status conferences
in the adversary action, but w1ll not issue a schedulmg order durlng the In)unctron Perrod

9. Subject to the terms and conditions set forth in paragraphs 11 through 15 below,
Defendants shall cooperate with, report to and take advice and direction frdrn the Trustee and his
agents counsel and representatives as necessary in the: Trustee’s discretion in'-(a) nﬁarketing, selling
and managmg the Enjomed Property; (b) collecting on notes constituting the En]omed Property: (c)

pursumg foreclosure remedies associated with the En]omed Property; and (d) taking any other

8
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actions that are reasonably necessary to monetize the Enjoined Property for the benefit of the-estate

and creditors (all of which shall be referred to herein as the “Cooperation Activities”).

-10.  Subject to-the terms of that certain Stipulated Protective Order affixed hereto as
Exhibit B,' Defendants are required to turn over all documents and information to the Trustee as
necessary for the Trustee to administer Debtor’s estate or that which is necessary to-the marketing,
sale,collection or taking any other activities necessary to preserve or realize value from the Enjoined
Property — including but not limited to turnover of copies of all bank statements for any bank account
held oricontrolled by Defendants for the last two (2) years; access® to any and-all bank accounts held
or-controlled by Defendants, Notes and Other Instruments:(including any copies of same), Debtor
Records, Construction Documents, Affiliate or Insider Records and turnover of any and all
documents related to and necessary or convenient-to determine the value and disposition of any
Enjoined Property, including any document referenced in or related to- the Enjoined Property
described in Paragraph 3 above. To the extent, after-Defendants’ good faith efforts, Defendants are
not able to provide the Trustee with electronic access to any bank account(s) held or controlled by
Defendants, , no later than the 10" day of each month, Defendants shall provide the Trustee with
account statements'for any and all bank accounts he_ld or controlled b_y Defe‘ndaﬁtS (where electronic
access has not been proyided to the Trustee). To the extent the énding balance for any account has
changéd frdm the prior month’s ending balance, other than the accounts from which the Monthly
:B”ud_gets :are funded, Defendants shall provide the Trustee with all information necessary for the
Trustee to determine the basis for the change, which:mdy-include a copy-of the full prior month’s
bank statement. To the extent the accounts from which the Monthly Budgets are funded have

decreased by an amount more than the allowed Monthly Budgets, Defendants shall, upon the

"' The Stipulated Protective Order will be separately filed and lodged with the Court for approval.

2 “Access” does not mean, and shall not be interpreted to mean or include, the Trustee’s ownership
or control over any bank account.held or controlled by Defendants.  For the sake of clarity, “access”
for purposes of Paragraph 10 of this Preliminary Injunction shall mean electronic or hardcopy access
to any and all bank records and banking activity associated with bank accounts owned or controlled
by Defendants.
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Trustee’s request, immediately provide the Trustee with-all information necessary to evaluate and
determine the use of such proceeds.

11.  Defendants shall be enjoined from interfering® with, or taking steps of any kind to
impair, the Trustee’s ability: (a) to market and sell the Debtor Real Property;(b) to collect payments
due and owing under any Debtor Notes or Other Instruments; (c) to collect payments due and owing
under any Insider Notes or Other Instruments; subject to any such payments being held in a
segregated account by the Trustee subject to any claims, rights, or defenses asserted by Defendants,
including but not limited to the right of Defendants to seek to use a portion of such payments to
fund, in part, the Monthly Budgets; (d) enforcing-the Debtor’s Lien Interests; (e) enforcing the
Affiliate or Insider Lien Interests, subject to any Net Proceeds from such enforcement activity being
held in a segregated account by the Trustee subject to any claims, rights, or defenses asserted by
Defendants; or (f) realize value for or on account of any Enjoined Property: To the extent there is
any dispute over the Trustee’s proposed action under this paragraph, any appropriate Defendant(s)
may present such dispute to the Court on 72 hours’ notice, if necessary. -

. 12, Inthe Trustee’s discretion and businessjudgment, the Trustee is expressly permitted
to actively f;iarketfo_r sale the Affiliate or Insider Real Property, _and take all steps necessary and
convenient to market and consummate the sale of any Affiliate or Insider Reg]'?rqbér;y, including
execution of documents; provided, however that thé.'lTr'u'sIee”s sale. of any Afﬁliafe or Insider Real
P‘:r‘c-)'pérty is expressly conditioned upon such sale being the subject of a noticed motion and resulting
Court order.

13.  In the Trustee’s discretion and business judgment, the Trustee: (a) is expressly
permitted to collect payments due and owing under the Debtor Notes and Other Instruments; (b) is
expressly permitted to collect payments due and owing under Insider Notes and Other Instruments

and/or taking all steps necessary to enforce the Affiliate-or Insider Lien Interests, subject to any such

3 For purposes of this Preliminary Injunction: “Interfering” shall not mean, and shall not be
interpreted to mean or include;, Defendants seeking bankruptcy court relief to resolve any dispute
regarding any term or provision of this Preliminary Injunction. Similarly, “interfering” shall not
mean ot include Defendants’ opposition to any motion filed by the Trustee regarding a dispute over
any term or provision of this Preliminary Injunction.
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payments being held ina segregated account by the Trustee subject to any claims, rights, or defenses
asserted by Defendants; (c) to exercise foreclosure rights related to the Affiliate or.Insider Lien
Interests; and (d) compromise or settle any Affiliate or Insider Claims without further order of the
Court so long as the Trustee provides Defendants with a minimum of fourteen (14) days’ notice of
his intention to do so; provided however that the Trustee may seek Court approval of these actions
as he deems necessary or appropriate in his discretion. Tothe extent there is any dispute over the
Trustee’s proposed action under this paragraph, any appropriate Defendant(s) may present the
dispute to the Court on 72 hours’ netice, if necessary.

.14,  Inthe Trustee’s discretion and business judgment, the Trustee is expressly permitted
to take all steps necessary to monetize or realize value on account-of Affiliate or Insider Ownership
Interests. The Trustee’s entry into a transaction to sell, monetize or realize value for Affiliate or
Insider Ownership Interests is expressly conditioned:upon such a sale being the subject of a noticed
motion and resulting Court order.

15. Defendants shall be enjoined from interfering with, or taking steps of any kind to
impair, the Trustee’s ability: (a) to market for sale the Affiliate or Insider Real Property; (b) to
collect payments due and owing under Notes or Other Instruments constituting or other obligations
which are secured by Affiliate or Insider Lien Interests; (c) to exercise foreclosure or other
enforcement rights related to the Affiliate or Insider Lien Interests; (d) monetize or realize value on
account of Affiliate or Insider Ownership Interests; or (e) compromise or settle any Affiliate or
Insider Claims. To the extent there is any dispute over the Trustee’s proposed action under this
paragraph, any appropriate Defendant(s) may present such dispute to the Court on 72 hours’ notice,
if:necessary.

16.  For the avoidance of doubt, the Trustee shall have final authority regarding the sale
or other disposition of any of the Enjoined Property, and approval of any sale or disposition of the
Enjomed Property must be ‘expressly approved by the Trustee in writing prior to closmg or

eoﬁsumrnating such a transaction, or otherwise authorized by Court order.
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17.  Any and all net proceeds resulting from sale. enforcement or other disposition of any
Affiliate or Insider Real Property, Affiliate or Insider: Lien Interests, Affiliate or Insider Claims or
Affiliate or Insider Ownership Interests after payment of reasonable and ordinary closing costs,
including reasonable brokerage commissions and valid encumbrances or in the case of Affiliate or
Insider Claims, payment of reasonable attorneys’ fees and costs incurred in relation thereto (but not
including any administrative fees or costs of the Trustee or his professionals, which may only be
paid upon entry of a final order of the bankruptcy court approving same), approved by the Trustee

in his sole discretion.(the “Net Proceeds™), shall be held in a segregated account by the Trustee

subject to any- claims, rights, or defenses asserted by Defendants. -

18.  Inthe Trustee’s discretion and business. judgment, and absent an agreement. from the
appropriate Defendant(s), the Parties recognize that the Trustee may apply: to the court for
permission to spend any cash constituting net sale proceeds from 108 Avenida Serra, San Clemente,
California, any Net Proceeds, and any funds held in Defendants’ bank accounts as reasonably
necessary to cover the cost of insurance, repairs, or other items necessary to ;preserve the-value of
the Enjoined Property. To the extent such request cannot be made by way of stipulated agreement,
the Trustee may file a motion seeking approval of such request with 72 hours’ notice.

19. Should any term of this Preliminary Injmli:tibn be breached by any party, including
but riot limited breach of the Cooperation Activities, any non'-breachiﬁ:g-t party may submit a
declaration to the Court attesting to the breach and lodge an order with the Court seeking hearing
on seventy-two (72) business hours’ notice, subject to the availability of the Court. |

20. This Preliminary Injunction is without prejudice to any claim or defense of the
Trusfée or Defendants. All rights'of all parﬁes are éipfe'ssly'reserved, including the right of the
Trustee to seek an extension of the Injunction Period, expansion of the scope of this Preliminary
Injunction or the issuance of a permanent injunction, and the rights of Defendants to challenge the
séopé of this P'reliminary'Ir'ljunction, the expansion of the écbpe of this Prelifniriary Injunction, or
the issﬁaﬁée of a permanent injunction. In the event the Trustee files a motion to extend the
Iﬁjﬁnction Peridd or to expand the scope of this Preliminary Injunction, Defendants may oi)pose
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such a.motion. Nothing in this Preliminary Injunction shall constitute or be treated as a waiver of
any argument, claim, or defense of Defendants in opposition to a motion-to. extend the Injunction
Period- or expand the scope of this Preliminary Injunction.. Should the Trustee file a.motion to
extend the Injunction Period or to expand the scope of this.Preliminary Injunction, or in the event
any Defendant files a motion seeking to modify- or vacate all or portions of the Preliminary

Injunction (“Motion to Modifv or Vacate™), the burden ‘of establishing the applicable elements

necessary for preliminary injunctive relief shall be on the Trustee. However,.in the event any
Defendant intends to file a Motion to Modify or Vacate; such. Defendant shall: (1) no less than seven
(7—):.days prior to filing a Motion to Modify or Vacate, prepare and provide to the Trustee a written
statement detailing the basis and grounds for the prospective motion; and (2) no less than three (3)
days prior to filing a Motion to Modify or Vacate, meet and confer with the Trustee (telephonically,
virtually, or physically) in good faith to resolve the dispute(s) underlying the prospective motion.
Should the parties’ meet and confer efforts fail to resolve the dispute(s) and a Motion:to Modify or
Vacate be filed with the Court, Defendants and the Trustee agree to- an expediated discovery
schedule and the deadline for filing any opposition to the Motion to Modify or Vacate shall not be
less than fourteen (14) days after the later of: (a) receipt of all Defendants’ discovery responses; (b)
receipt of all Defendants’ production of documents; or (c) conclusion of any ‘deposi_t_ion noticed or
subpoenaed by the Trustee.* .- o

21 | This Prelirhinary Injunction may be served on third-parties, including banks and
escrow companies in contract with any of the Enjoined Parties, or in possession of any Enjoined

Property, and that such third-parties are directed and authorized to interact exclusively with and take

instruction from the Trustee or his authorized representatives in corinection with any Enjoined Party

or Enjoined Property as necessary to allow the Trustee and Defendants to comply with the terms of

this Preliminary Injunction.

4 .In the event the Trustee does not propound discovery upon Defendants or any third-party, the
deadline to oppose any Motion to Modify or Vacate shall not be less than twenty-one (21) days from
the date such Motion to Modify or Vacate was filed with the Court.
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I 22.  The Trustee is not required to post a bond under Fed. R. Civ. Proc. 65 or Fed. R.
2 || Bankr. Proc. 7065.
3 23. A status conference regarding the Preliminary Injunction is scheduled for February

41/16,2023 at 11:00 a.m.

Date: November 30, 2022 - Stttk A

23 Theodor C. Albert
United States Bankruptcy Sudge

27
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100 Specrum Center Orive | PRELIMINARY INJUNCTION
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T

1 UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - SANTA ANA DIVISION
2 Inre Case No.: 8:22-bk-11385-TA
3 AB CAPITAL LLC, a California limited liability company, Adv. Case No. 8:22-ap-01091-TA
Debtor,
4 [Assigned to Hon. Theodor C. Albert]
RICHARD A. MARSHACK, Chapter 7 Trustee,
35 Plaintiff, STIPULATED PROTECTIVE ORDER!
2
6 JOSHUA R. PUKINI, individually and as trustee of The Joshua R.- Pukini
Trust dated June 27, 2013; RYAN YOUNG, individually and as trustee
7 of The Young Family Trust dated August 24, 2014, The Ryan J. Young

Trist and The Young Ryan Trust; EDMUND AVENIDA SERRA, LLC,
aCalifornialimited liability company; 1034 W BALBOA, LLC, a
8 California limited liability company; AB CAPITAL FUND B, LLC, a
California limited liability company; AB CAPITAL HOLDINGS I, LLC,
a California limited liability company; AB CAPITAL LFD, INC., a
o California corporation; ABC 2260 SAN YSIDRO, LLC, a California
limited liability company, BDP DEVELOPMENT PARTNERS, LLC, a
10 California.limited liability. company; CAL-PAC DISTRESSED REAL
ESTATE FUND I, LLC, a California limited liability company;
CALPAC MANAGEMENT INC., a California corporation; CALPAC
11 MORTGAGE FUND, LLC, a California limited liability company;
LIVING ART WORKS LLC, a California limited liability company;
12 LUNA CONSTRUCTION MANAGEMENT, LLC, a California limited
liability company; TABLEROCK ENTERPRISES, LLC, a California
Inmted liability company,

13 Defendants.

14 l. A. PURPOSES AND LIMITATIONS

15 - Discovery in this action is likely to involve production of confidential, proprietary, or private information for which special protection

16 _from public disclosure and from use for any purpose other than prosecuting this litigation may be warranted. Accordingly. the parties hereby stipulate

17 to and request the Court to enter the following Stipulated Protective Order (*SPQ”). This SPO does not confer blanket protections on al! disclosures

18 or _res;lnons.e'sl to discovery. The protect_ion it affords from public disclosure and use extends only to the limited information or items that are entitled

19 to éonﬁdﬁntial' treatment under the applicable legal principles. Further, this SPO does not entitle the parties to file confidéntial information under

20 seal. Rather, when the parties seek permission from the court to file material under seal, the parties must comply with. zlipplica_ble_ statutes and/or Local

21 * Rules.

22 ‘B. GOOD CAUSE STATEMENT

23 In light of the nature of the claims and allegations in this case and the parties’ r_eprexntal!ons that d%scoycry i_n this case will involve the

24 produc_ltion of confidential records, and in order to expedite the flow of informalio_n, to fééil_itate the prompt resoILlpion of disputes over confidentiality

25. (_S_fdlilscbyer.y_.ma_terials, to adequately protect information the parties are entitled to keep confidential, to ensu.re that the parties are permitted reasonable

26 necessary uses of such material in connection with this action, to address their hax'ldlin;-; of such mate.ria.l at the end (_)l_‘ the IiUgatioln. and to serve the

27

28 g T_his_ Stipulated Protective Order is based substantially on the mode! 6f protective order provided under Magistrate Judge Jacqueline Choolijan’s
procedures,
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ends of justice, a protective order for such information is justified in this matter The-parties shall not designate any information/documents as
confidential without a good faith belief that such information/documents have been maintained in a confidential, non-public manner, and that therc is

good-cause or a compelling reason why it should not be part of the public record of this. case.

2. - DEFINITIONS
2.1 Action; this pending adversary proceeding, entitled Marshack v. Pukini et al, Adv. Pro. No. 8:22-ap-01091-TA.
2.2 Challenging Party; a Party or Non-Party that challenges the designation of information or itsms under this SPO.
23 “CONFIDENTIAL” Information or Items: information (regardless of how it is generated, stored or maintained) or tangible

things that qualify for protection under Federal Rule of Civil Procedure 26(c), and as specified above in the Good Cause Statement

2.4 Counsel: Outside Counsel of Record and House Counsel (as well as their support staff).
2.5 Designating Party: a Party or Non-Party that designates-inforntation or items that it produces in disclosures or in responses to

discovery as “CONFIDENTIAL.”

2.6 Disclosure or Discovery Material: all items or information, regardless of the medium or manner in which it is generated, stored,
or maintained (including, among other things, testimony, transcripts, and langi_ble'thmgs), that are-produced or generated in'disclosures or responses
to discovery in this matter.

2.7 . Estate Professional(s): any individual or entities (including employees of‘such individual or entity) whose employment as a
professional.of the estate in the bankruptcy case of AB Capital, LLC, Bankr. Case No. 8:22-bk-11585-TA, has been approved by order entered by the
Honorable Theodor.C. Albert.

2.8 Expert; a person with specialized knowledge or experience in a matter pertinent to the litigation who has been retained by a
Party or its counsel to serve as an expert witness or as a consultant in this Action.

29 House Counsel: attorneys who are employees of a-party to this Action. House Counsel does.not include Outside Counsel ol

Record or any other outside counsel.

2.10 Non-Party: any natural person, partnership, corporation, associa;ioﬁ,‘ or othér legal entity not named-as a Party to this action.
2.11 Qutside Counsel of Recard: attorneys who are not employees of a party to this Action but are retained to represent or advise a

party to lh_is Action and have appeared in this Action on behalf of that party or are affiliated with a law firm which has appeared on behalf of that
party, and includes support staff. This includes Estate Professionals employed as “Special Counsel”, “General Counsel”, “Special Litigation Counsel”,
or any other attomey who is an Estate Professional.

2.12 | Parly; any party to this Action, including all of its officers, directors, émployees, consultants, retained experts, and Outside

Counsel of Record (and their support staffs).
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1 2.13 Producing Party: a Party or Non-Party that produces Disclosure or Discovery Material-in this Action

2 2.14 Professional Vendors: persons or entities that provide litigation support services (e.g., photocopying, videotaping, translating,

3 preparing exhibits or demonstrations, and organizing, storing, or retrieving data in any form or medium) and their employces and subcontractors.

4 215 Protected Material: any Disclosure or Discovery Material that is designated as “CONFIDENTIAL.”

5 2.16 Receiving Party: a Party that receives Disclosure or Discovery Material from a Producing Party:. -

6 3. SCOPE

7 The protections .conferred by this SPO cover not only Protected Material (as. defined above), but also (I any information copied or

8 extracted from Protected Material; (2) all copies, excerpts, summaries, or compilations of Protected Material; and (3) any testimony, conversations,

9 or presentations by Parties or their Counsel that might reveal Protected Material, other than during a court hearing or at trial
10 Any use of Protected Material during a court hearing or at trial shall be governed-by the orders of the presiding judge This SPO does not
11 govern the use of Protected Material during a court hearing or at trial.
12 4. DURATION.
13 Even after final disposition of this litigation, the confidentiality obligations imposed by this SPO shall remain in effect until a Designating
14 Party agrees otherwise in writing or a court order otherwise directs. Final disposition shall be deemed to be the later of (1) dismissal ot all claims and
15 defenses in this. Action; with or without prejudice; and (2) final judgment herein after.the completion and exhaustion. of all appeals; rchearings,
16 remands; trials; or reviews of this Action, including the time limits for filing any motions or applications for extension-of time pursuant to applicable
17 law.
18 5. DESIGNATING PROTECTED MATERIAL
19 S Exercise of Restraint and.Care in Desiznating Material for Protection. Each Party or Non-Party that designates information or
20 items for protection under this SPO must take care to limit any such designation to specific material that qualifies u1_1d_e-r the jclppropriate standards.
21 The Designating Party must designate for protection only those parts of material, documents, items, or oral or written communications that qualify so
22 “ that other iio_r.tic')ris"o_f't'he material, documents, items, or communications for which protection is not warranted are not. swept unjustifiably within the
23 ambit of this SPO.
24 Mass, indiscriminate, or routinized designations are prohibited. Designations that are shown to be clearly unjustified or that have been
25 niade for an improper purpose (e.g., tounnecessarily encumber the case development process or to impose unneeessary expenses and burdens on
26 other parties) may expose the Designating Party to sanctions.
27 ’ If it comes to a Designating Party’s attention that information or items that it designated for protection do not qualify for protection, that
28 Designating Party must promptly notity all other Parties that it is withdrawing the inapplicable designation.
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1 +5:2 Manner and Timing of Designations. Except as otherwise provided in this SPO or as otherwise stipulated or ordered, Disclosure
2 or Discovery Material that qualifies for protection under this SPO must be clearly so designated before the material is disclosed or produced.
3 ., Designation in conformity with this SPO requires:
4 .« (a).for:information in documentary form (e.g., paper or electronic documents, but:-excluding transcripts of depositions), that the
5 Producing Party affix at a minimum; the legend “CONFIDENTIAL” (hereinafter “CONFIDENTIAL legend™), to each page thal contains prolected
6 material. If only a portion or portions of the material on a page qualifies for protection, the Producing Party also must clearly identify the protected
7 portion(s) (e:g., by making appropriate markings in the margins).
8 A Party or Non-Party that makes original documents available for inspection need not designate .them for protection until after the
9 inspecting Party has indicated which documents it would like copied and produced. During the inspection and before the designation. all of the
10 material made available for inspection shall be deemed “CONFIDENTIAL.”-Afterthe inspecting Party has identilied the documents it wants copied
11 and produced, the Producing Party must determine which documents, or portions thereof, qualify for protection under this: SPO. Then, before
12 producing the specified documents, the Producing Party must affix the “CONFIDENTIAL legend” to each page that contains Protected Material. If
13 only a portion or portions of the material on a page qualifies for protection, the Producing Party. also must clearly identify the-protected portion(s)
14 (e.g., by making appropriate markings in the margins).
15 (b) for testimony given in depositions that the Designating Party identifies on the record, before the close of the :deposition as
1 6 protected testimony.
17 : (c) for information produced in some form other than documentary and for any other tangible items, that the Producing Party aftix
18 in a prominent place on the exterior of the container or containers in which the information is stored thie legend “CONFIDENTIAL.” If only a portion
19 or portiens of the information warrants protection, the Producing Party, to the extent practicable, shall identify the protected portion(s).
20 53 Inadvertent Failures to Desiznate. If timely corrected, an inadvertent failure to designate qualified information or items does
21 not, standing alone, waive the Designating Party’s right to secure protection under this SPO for such material. Upon timely correction of a designation,
22 the Receiving Party must make reasonable efforts to assure that the material is treated in accordance with the provisions of this SPO.
23 6. CHALLENGING CONFIDENTIALITY DESIGNATIONS
24 6.1 Timing of Challenges. Any Party or Non-Party may challenge a designation of confidentiality at any time that is consistent

25 with the Court’s Scheduling Order.

26 6.2 Meet and Confer. All parties reserve the right (o object to a document being labeled as confidential. The Challenging Party
27 shall notify the Designating Party of all objections to documents designated as CONFIDENTIAL, and absent a court order protecting the documents,
28 the Challenging Party may use the documents upon the later of fifleen (15) days after giving the notice, or the Court’s issuance of an order resolving
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any pending challenge, whichever is later.-Buring the fifteen (15) day notice period, the Designating Party shall initiate @ meet and confer confercnce
.withinthrae, (3) business days of receipt of the notice.

6.3 The burden of persuasion in any such challenge proceeding shall.be on the Designating Party . Frivolous challenges, and those
made for-an improper purpose (e.g., to harass or impose unnecessary expenses and burdens on other parties) may expose the Challenging Party to
sanctions. Unless the Designating Party has waived or withdrawn the confidentiality designation; all parties shall continue 10 afford the material in

question the level of protection to which it is entitled under the Producing Party’s designation until the Court rules on the challenge.

7. ACCESS TO AND USE OF PROTECTED MATERIJAL
74 f3asic Principles. A Receiving Party may use Protected Material that is disclosed or produced by another Party or by a Non-

Party in connection with this Action only for prosecuting, defending, or attempting to settle this Action. Such Protected Material may be disclosed
only to the categories of persons and under the conditions described in this-SPO.- When the Action has been terminated, a Receiving Party must
comply with the provisions of Section 13 below.
Protected Material must be stored and maintained by a Receiving Party at a location and in a secure manner that ensures that access is
limited to the persons authorized under this SPO.
7.2 Disclosure of “CONFIDENTIAL” Information or Items, Unless otherwise ordered by the court or permitted in writing by the
Designating Party, a Receiving Party may disclose any information or item designated “CONFIDENTIAL” only to:
(a) the Receiving Party’s Outside Counsel of Record in this Action, as well as employees of said Outside Counsel of Record to
whom it is reasonably necessary to diselose the information for this Action:
(b) Estate Professionals to whom it is reasonably necessary to disclose the information for this Action;
(c) the officers, directors, and employees (including House Counsel) of the Receiving Party io whom disclosurc is reasonably
necessary for this Action;
(d) Experts (as defined in this SPO) of the Receiving Party to whom disclosure is reasonably necessary for this Action and who have
signed the “A’cknowl-edgmehll and Agreement to Be Bound” (Exhibit A),
(e) the court and its personnel;
(f) court reporters and their staff;
(g) proféssionaljury or trial consultants, mock jurors, and Protl‘es.sion'al Vendors to whom disclosure is -réasonabl_v neccssary for this
Action and who have Isigned the “AcknoW]edgmenl and Agreement to Be Bound” (Exﬁibit A); )
(h) the author or recipient of a document containing the information or a custodian or other person who otherwise possessed or knew

the information;
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(i) during their depositions, witnesses, and attorneys for witnesses, in the Action to whom disclosure is reasonably. necessary
provided: .. (1) the deposing party requests that the witness sign the “Acknowledgment and Agreement to Be Bound” form attached as Exhibit A
hereto; and (2) they will not be permitted to keep any confidential information unless they sign the “Acknowledgment and Agreement to Be Bound”
al.ta.chec.i'as'Exhibit A, unless otherwise agreed-by the Designating Party or orde_red_ by the court. .Pages-of transcribed deposition testimony or exhibits
to depositions that reveal Protected Material may be separately bound by the court reporter and may not be disclosed. to anyone except as permitted
under this SPO; and

(J) any mediator or settlement officer, and their supporting personnel, mutually agreed upon by any of thé parties engaged in
settlement discussions.

§ = PROTECTED MATERIAL SUBPOENAED OR ORDERED PRODUCED IN OTHER LITIGATION

...Ifa Party is served with a subpoena or a court order issued in other litigation that compels disclosure of any information or items designated
in this Action as “CONFIDENTIAL,” that Party must:
(a) promptly notify in writing the Designating Party. Such notification shall include a copy of the subpoena or court order;
(b) promptly notify in writing the party who caused the subpo_ena.or‘ qr_der to issue in the other litigation that some or all of the
material covered by the subpoena or order is subject to this SPO. Such notification shall-inciude a copy of this SPO; and -
(c) cooperate with respect to all reasonable procedures sought to be pursued by the Designating Party .whose Protected Material may
be.affected.

If the Designating Party timely seeks a protective order, the Party served with the-subpoena.or coutt order shall not produce any information
designated in this action as “CONFIDENTIAL” before-a determination by the court from which the sl.ubpoena or order issued, unless the Party has
obtained the Designating Party’s permission, or unless otherwise required by the law c;r court order. The Designating Party shail bear the burden and
expense of seeking protection in that court of its confidential material and nothing in these provisions should be c__olns_,trg.e.d__ as authorizing or
encouraging a Receiving Party in this Action to disobey a lawful directive from another court.

9" A NON-PARTY’S PROTECTED MATERIAL SOUGHT TO BE PRODUCED IN THIS LITIGATION

(a) The terms of this SPO are applicable to information produced by a Non-Party in this Action and designated as
i‘CONFIDENTIAL.” Such information produced by Non-Parties in connection with this litigation is protected by the remedies and relief provided
b=y-thi's-SPO, Nothing in these provisions s.I.10uIId bc: construed as prohibiting a N0|1~Pa}ty.!f:|'01‘11 ;eeking .additional prc')lt.ect.ioﬁls. :

(b) In the event .that a I-;‘arty is required, by a valid discovery request, to produce a Non-Party’s confidential information in its
possession, and the Party is subject to an agreement with the Non-Party not to prodube the Non:-Palrty‘s con ﬁdenti'cil fllfénﬁation, llhen thl I"arly. shail

(1) promptly notify in writing the Requesting Party and the Non-Party that some or all of the information requested is subject

s EXHIBIT B

EXHIBIT 3
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to a confidentiality agreement with a Non-Party,

(2) promptly provide the Non-Party with a copy of the-SPQ in this Action, the relevant discovery request(s), and a reasonably
specific description of the information requested: and

(3)-make the informationrequestedavailable for inspection by the Non-Party, if-requested. . -

(c) If a Non-Party fails to seek a protective order from this- Court within 14 days of .receiving the notice and accompanying
information, the Receiving Party may produce the Non-Party’s confidential information responsive to the discovery request. f the Non-Party timely
seeks a protective order, the Receiving Party shall not produce any information in its possession or control-that is subject to the confidentiality
agreement with the-Non-Party before a determination by the court. Absent-a court order to the contrary, the Non-Party shall bear the burden and
expense of seeking protection in this court of its Protected Material.

10. UNAUTHORIZED DISCLOSURE OF PROTECTED MATERIAL

1f'a Receiving Party learns that, by inadvertence or otherwise, it has disclosed Protected Material.to any person or in any circumstance not
authorized under this -SPO, the Receiving Party must immediately (a) notify in writing the Designating Party of the unauthorized disclosurcs, (b) use
its-best efforts to retrieve all unauthorized copies of the Protected Material, (c) inform the person or persons to whom unauthoriz¢d. disclosures were
made of all the terms of this SPO, and (d) request such person or persons to execute the “Acknowledgment and Agreement to.Be Bound™ that is
attached hereto as Exhibit A.

11 - INADVERTENT PRODUCTION OF PRIVILEGED OR OTHERWISE PROTECTED MATERIAL

When a Producing Party gives notice to Receiving Parties that certain inadvertently produced material is subject to a claim of privilege or
other protection, the obligations of the Receiving Parties are those set forth in Federal Rule of Civil Procedure 26(b)(5)(B). This provision is not
intended to-modify whatever procedure may be established in an e-discovery order:that provides for production without priar privilege review.
Pursuant to Federal Rule of Evidence 502(d) and (e), insofar as the parties reach an agreement on the effect of di,sﬂq_lo_surrg of a:conlm;micalion or

information covered by the attorney-client privilege or work product protection, the parties may incorporate their agreement into this SPO.

T2 “MISCELLANEOUS
12.1 Right to Further Relief. Nothing in this SPO abridges the right of any person to seek its moditication by the Court in the future.
12.2 Right to Assert Other Objections. No Party waives any right it otherwise would have to object to disclosing or producing any

information or item on any ground not addressed in this SPO. Similarly, no Party waives any right to object on any ground to use in evidence of any
of the material covered by this SPO.
123° Filing Protected Material. Protected Material may only be filed under seal pursuant to a court-order authorizing the scaling ol

the specific Protected Material at issue. [f a Party's request to file Protected Material under seal is denied by the court, then the Receiving Party may

7 EXHIBIT B

EXHIBIT 3
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Ix

1 file the information in the, public record unless otherwise instructed by the court
2 13, FINAL DISPOSITION
3 After the final disposition of this Action, as defined in Section 4, within 60 days of a written request by the Designating Party. each
_4 Receiving Party mustreturn all Protected Material to the Producing Party or destroy such material. As used in this subdivision, “all-Protccted Material™
3 includes all copies, abstracts, compilations, summaries, and any other format reproducing or capturing any of the Protected Material. Whether the
6 Protected Material is returned or destroyed, the Receiving Party must submit a written certification to the Producing Party (and, if not the same person
7 or entity, to the Designating Party) by the 60 day deadline that (1) identifies (by category, where appropriate) all the Protected Material that was
8 returned or. destroyed and (2) affirms that the Receiving Party has not retained any copies, abstracts, compilations; summaries or any other format
9 reproducing or capturing any of the Protected Material. Notwithstanding this provision, Counsel are entitled to retain an archival copy of all pleadings.
10 motion papets, trial, deposition, and hearing transcripts, legal memoranda, correspondence, deposition and trial exhibits, expert reports. attorney work
11 product, and consultant and expert work product, even if such materials contain Protected Material. Any such archival copies that contain or constitute
12 Protected Material remain subject to this SPO as set forth in Section 4.
13 4 Any violation of this SPO may be punished by any and all appropriate’ measures including, withoiit limitation. contempt proceedings
14 and/or monetary sanctions.
15 IT IS SO STIPULATED, THROUGH COUNSEL OF RECORD:
DATED;
16
17 - . .
Attorneys for Plaintiff
18
DATED:
19
20
Attorneys for Defendant
21
FOR GOOD CAUSE SHOWN, IT IS SO ORDERED.
DATED:
23
24 S ==
HON. THEODOR C. ALBERT
25 ChiefJudge, Bankruptcy Court, Central District of California
26

27

28
EXHIBIT B
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EXHIBIT A
ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND
1, _ _ [printortype full name], of ~[print or type full address]. declare under penalty of perjury
that [ have read in its entirety and understand the Stipulated Protective Order (“SPO”) that was issued by the United States Bankruptcy Court for the
Central District of California on in the case of Marshack v. Pukini et al, Adv. Pro. No. 8:22-ap-01091-TA. 1 agree to
comply with and to be bound by all the terms of this SPO and I understand and acknowledge that failure to so comply could expose me to sanctions
and punishment in the nature of contempt. 1 solemnly promise that [ will not disclose in any manner any information or item that is subject to this
SPO to any person or entity except in strict compliance with the provisions of this SPO.
I further agree to submit to the jurisdiction of the United States Bankruptcy Court for the Central District of California for the purpose of
enforcing the terms of this SPO, even if such enforcement proceedings occur after termination of this action. | hereby appoint
{print or type full name] of [print or
type full address and telephone number] as my California agent for service of process in connection with this action or any proceedings related to
en’fon;ce'meht of this SPO.

Date:

City and State where sworn and signed:

Printed name:

Signature:

EXHIBIT B
EXHIBIT 3
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Planning Department
‘Building Division.
Inspection Report

DATE: 03/21/2023 JOB ADDRESS: 501 S OLIVE ST, ANAHEIM, CA 92805 ‘PERMIT #: INV2023-00(
PERMIT TYPE: Building Investigations

INSPECTION TYPE: . BLD-Follow-Up Investigation

INSPECTION STATUS: Done

COMMENTS: The initial investigation verified both buildings on the property 501 S Olive have completed improvements without
obtaining permits from the city of Anaheim . The following options are available:
Option 1, Obtain planning and zoning approval for the construction of three demising walls in the warehouse, the
installation of storage racks inside the warehouse, the remode! of the storage/office building and thé change of
occupancy for the building on the south end of the lot. Submit plans designed by a licensed engineer to the city of
Anaheim's plan check department. Once approval is granted obtain permits for the aforementioned items in addition
to all plumbing items installed based on fixture count (), all electrical fixtures installed based on fixture count (), all
mechanical items installed based onfixture count ( ), Drywall installed based on square footage ( ). Inspections shall
be requésted in correct sequence once all required permits are obtained. All-work shall be installéd and exposed for
that 'specific inspection requested.
Option 2, -All unpermitted work shall be removed and the buildings shall return to their original condition. A permit will
be required for the demolition of the aforementioned items verifying no damage to the building occurred from the
process of removing the unpermitted items.

WHEN CORRECTIONS ARE COMPLETE PLEASE SCHEDULE ONLINE, https:/faca.anaheim.net/CitizenAccess

Joseph Slouka

Building Inspector
Regular Counter Hours of Availability:

7:45a-8a and 3:30p-4p or by appointment
Please call ahead to confirm inspector availability

Anaheim is committed to providing its customers with exceptional customer service. We value our partnership with you‘and want to
help ensure that your project is completed in a safe and timely manner. In order to best assure that your project progresses forward
and the inspection(s) requested are approved, please ensure all above items have been fully corrected prior to calling for
re-inspection. We thank you in advance for your understanding!

Exhibit B
200 S. Anaheim Bivd., Suite 145 Anaheim, California 92805 (714)765-5153 Phone (714)765-4607 Fax www.anaheim.net/building

Page 1 of 1
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— ___Main Document _ Page 164 of 212 Statement Date:
. DEL TORO LOAN SERVICING INC.
_,- u PREMIER SERVICES FOR PRIVATE LENDING PROFESSIONALS Demand Loan PaVOff
Borrower CalPac Mortgage Fund, LLC Servicer Del Toro Loan Servicing, Inc.

c/o Kristine Thagard, Of Counsel Marshack Hays PO Box 211000

Irvine CA 92620 Chula Vista CA 91921

Account: 399275946 (619) 474-5400

You are authorized to use the following amounts to payoff the above-mentioned loan. Upon receipt of payment in FULL the Release of
Lien will be processed According to State Regulations.

Pavoff date : 05/31/2023
Maturity Date : 12/01/2021
Next Payment Due : 08/01/2022
Interest Rate : Rt
Current Rate : 11.3000%
07/01/2022
Interest Paid to Date :
Unpaid Principal : $1,500,000.00
Deferred Unpaid Principal : $0.00
Accru. Int. Balance from 07/01/2022-05/31/2023 : $158,000.00
Unpaid Interest : $0.00
Deferred Unpaid Interest : $0.00
Unpaid Fees: $0.00
Acc. Late Charges(Calculated through Payoff Date): $7,187.50
Unpaid Late Charges : $11,156.25
Deferred Unpaid Late Charges : $0.00
Unpaid Charges: $6,813.08
Other Fees: $0.00
Reserve Balance: $0.00
Escrow Balance: $0.00
Prepayment Penalty : $0.00
Principal Credit : $0.00
Interest Credit : $0.00
Unpaid Charges Credit : $0.00
Late Charges Credit : $0.00
Impound Credit : $0.00
Prepay Credit : $0.00
Unpaid Fees Credit : $0.00
To Payoff Your Loan , Please Pay: $1,683,156.83
Daily Interest Amount (After 5/31/2023) $479.17
* Based on unpaid balance and unpaid charges combined.

*** If a payment or payoff is not received during the payment grace period, a late charge will be included in payoff of the loan, otherwise the

late charge will be waived.
(Only Certified Funds, Wire Transfer or Title Company Check will be accepted)

PLEASE CALL TO VERIFY PAYOFF AMOUNT AND FEES DUE, PRIOR TO ISSUING PAYMENTS.

We reserve the right to amend this demand should any changes occur that would increase the total amount for payoff. Please note
this demand expires on 04/14/2023, at which time vyou are instructed to contact this office for additional instructions (DEMAND
FORWARDING FEES ARE DUE EVEN UPON CANCELLATION OF YOUR ESCROW).

Please make your disbursement payable to: Del Toro Loan Servicing, Inc.

Sincerely,
Foothills Financial LP

Del Toro Loan Servicing, Inc.

Attention: Data provided on this page is for informational purposes only and not to be used for tax purposes or Reinstatements out of Foreclosure.

Del Toro Loan Servicing, Inc. * PO Box 211000 * Chula Vista * CA 91921 * NMLS # 351720 * DRE Broker # 01525608 * www.deltorﬁoszﬁviﬁg];rm4
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Date Description Interest Rate Unpaid Balance Accrued Interest Total Due
10/06/2021 50430 - Wire Processing Fees 0.000% $30.00 $0.00 $30.00
03/16/2022 50470 - Demand Fee 0.000% $30.00 $0.00 $30.00
05/17/2022 50470 - Demand Fee 0.000% $30.00 $0.00 $30.00
05/17/2022 50470 - Demand Fee 0.000% $75.00 $0.00 $75.00
09/14/2022 50315 - Compliance Review Fee 0.000% $40.00 $0.00 $40.00
09/14/2022 50315 - Compliance Review Fee 0.000% $260.00 $0.00 $260.00
09/14/2022 50320 - Multi-Lender Processing Fee 0.000% $33.33 $0.00 $33.33
09/14/2022 50320 - Multi-Lender Processing Fee 0.000% $216.67 $0.00 $216.67
10/20/2022 50330 - Trustee Fees 0.000% $390.00 $0.00 $390.00
10/20/2022 50330 - Trustee Fees 0.000% $2,535.00 $0.00 $2,535.00
10/20/2022 50320 - TSG Fee 0.000% $203.87 $0.00 $203.87
10/20/2022 50320 - TSG Fee 0.000% $1,325.13 $0.00 $1,325.13
10/20/2022 50320 - Postage & Mailings 0.000% $33.41 $0.00 $33.41
10/20/2022 50320 - Postage & Mailings 0.000% $217.15 $0.00 $217.15
10/20/2022 50320 - Recording Fees 0.000% $38.13 $0.00 $38.13
10/20/2022 50320 - Recording Fees 0.000% $247.87 $0.00 $247.87
12/29/2022 Insurance Payment Advance 0.000% $839.25 $0.00 $839.25
04/14/2023 Insurance Payment Advance 0.000% $268.27 $0.00 $268.27

$6,813.08
Property List

501S. Olive Street, ANAHEIM CA 92805

Itemization of Other Fees
Description Amount
Demand Fee $30.00
Recording Fee-Estimate Only $27.00
Reconveyance Fee $100.00
$157.00

Attention: Data provided on this page is for informational purposes only and not to be used for tax purposes or Reinstatements out of Foreclosure.

Del Toro Loan Servicing, Inc. * PO Box 211000 * Chula Vista * CA 91921 * NMLS # 351720 * DRE Broker # 01525608 * www.deltorﬁoszﬁvi%glgrm4
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— ___Main Document _ Page 167 of 212 Statement Date:
. DEL TORO LOAN SERVICING INC.
_,- u PREMIER SERVICES FOR PRIVATE LENDING PROFESSIONALS Demand Loan PaVOff
Borrower Calpac Mortgage Fund, LLC Servicer Del Toro Loan Servicing, Inc.

c/o Kristine Thagard, Of Counsel Marshack Hays PO Box 211000

Irvine CA 92620 Chula Vista CA 91921

Account: 399308376 (619) 474-5400

You are authorized to use the following amounts to payoff the above-mentioned loan. Upon receipt of payment in FULL the Release of
Lien will be processed According to State Regulations.

Pavoff date : 05/31/2023
Maturity Date : 11/01/2021
Next Payment Due : 08/01/2022
Interest Rate : L
Current Rate : 16.3000%
07/01/2022
Interest Paid to Date :
Unpaid Principal : $750,000.00
Deferred Unpaid Principal : $0.00
Accru. Int. Balance from 07/01/2022-05/31/2023 : $113,375.00
Unpaid Interest : $0.00
Deferred Unpaid Interest : $0.00
Unpaid Fees: $0.00
Acc. Late Charges(Calculated through Payoff Date): $5,156.30
Unpaid Late Charges : $5,906.32
Deferred Unpaid Late Charges : $0.00
Unpaid Charges: $4,188.74
Other Fees: $0.00
Reserve Balance: $0.00
Escrow Balance: $0.00
Prepayment Penalty : $0.00
Principal Credit : $0.00
Interest Credit : $0.00
Unpaid Charges Credit : $0.00
Late Charges Credit : $0.00
Impound Credit : $0.00
Prepay Credit : $0.00
Unpaid Fees Credit : $0.00
To Payoff Your Loan , Please Pay: $878,626.36
Daily Interest Amount (After 5/31/2023) $343.75
* Based on unpaid balance and unpaid charges combined.

*** If a payment or payoff is not received during the payment grace period, a late charge will be included in payoff of the loan, otherwise the

late charge will be waived.
(Only Certified Funds, Wire Transfer or Title Company Check will be accepted)

PLEASE CALL TO VERIFY PAYOFF AMOUNT AND FEES DUE, PRIOR TO ISSUING PAYMENTS.

We reserve the right to amend this demand should any changes occur that would increase the total amount for payoff. Please note
this demand expires on 05/31/2023, at which time you are instructed to contact this office for additional instructions (DEMAND
FORWARDING FEES ARE DUE EVEN UPON CANCELLATION OF YOUR ESCROW).

Please make your disbursement payable to: Del Toro Loan Servicing, Inc.

Sincerely,

Del Toro Loan Servicing, Inc.

Attention: Data provided on this page is for informational purposes only and not to be used for tax purposes or Reinstatements out of Foreclosure.

Del Toro Loan Servicing, Inc. * PO Box 211000 * Chula Vista * CA 91921 * NMLS # 351720 * DRE Broker # 01525608 * www.deltorﬁoszﬁviﬁgl;rmt_)
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Date Description Interest Rate Unpaid Balance Accrued Interest Total Due
03/16/2022 50470 - Demand Fee 0.000% $30.00 $0.00 $30.00
05/17/2022 50470 - Demand Fee 0.000% $30.00 $0.00 $30.00
05/17/2022 50470 - Demand Fee 0.000% $75.00 $0.00 $75.00
10/12/2022 50315 - Compliance Review Fee 0.000% $40.00 $0.00 $40.00
10/12/2022 50315 - Compliance Review Fee 0.000% $60.00 $0.00 $60.00
10/12/2022 50315 - Compliance Review Fee 0.000% $20.00 $0.00 $20.00
10/12/2022 50315 - Compliance Review Fee 0.000% $120.00 $0.00 $120.00
10/12/2022 50315 - Compliance Review Fee 0.000% $60.00 $0.00 $60.00
10/12/2022 50320 - Multi-Lender Processing Fee 0.000% $33.33 $0.00 $33.33
10/12/2022 50320 - Multi-Lender Processing Fee 0.000% $50.00 $0.00 $50.00
10/12/2022 50320 - Multi-Lender Processing Fee 0.000% $16.67 $0.00 $16.67
10/12/2022 50320 - Multi-Lender Processing Fee 0.000% $100.00 $0.00 $100.00
10/12/2022 50320 - Multi-Lender Processing Fee 0.000% $50.00 $0.00 $50.00
11/11/2022 50330 - Trustee Fees 0.000% $265.00 $0.00 $265.00
11/11/2022 50330 - Trustee Fees 0.000% $397.50 $0.00 $397.50
11/11/2022 50330 - Trustee Fees 0.000% $132.50 $0.00 $132.50
11/11/2022 50330 - Trustee Fees 0.000% $795.00 $0.00 $795.00
11/11/2022 50330 - Trustee Fees 0.000% $397.50 $0.00 $397.50
11/11/2022 50320 - TSG Fee 0.000% $131.87 $0.00 $131.87
11/11/2022 50320 - TSG Fee 0.000% $197.80 $0.00 $197.80
11/11/2022 50320 - TSG Fee 0.000% $65.93 $0.00 $65.93
11/11/2022 50320 - TSG Fee 0.000% $395.60 $0.00 $395.60
11/11/2022 50320 - TSG Fee 0.000% $197.80 $0.00 $197.80
11/11/2022 50320 - Postage & Mailings 0.000% $26.42 $0.00 $26.42
11/11/2022 50320 - Postage & Mailings 0.000% $39.65 $0.00 $39.65
11/11/2022 50320 - Postage & Mailings 0.000% $13.22 $0.00 $13.22
11/11/2022 50320 - Postage & Mailings 0.000% $79.30 $0.00 $79.30
11/11/2022 50320 - Postage & Mailings 0.000% $39.65 $0.00 $39.65
11/11/2022 50320 - Recording Fees 0.000% $43.87 $0.00 $43.87
11/11/2022 50320 - Recording Fees 0.000% $65.80 $0.00 $65.80
11/11/2022 50320 - Recording Fees 0.000% $21.93 $0.00 $21.93
11/11/2022 50320 - Recording Fees 0.000% $131.60 $0.00 $131.60
11/11/2022 50320 - Recording Fees 0.000% $65.80 $0.00 $65.80

$4,188.74
Property List

501S. Olive Street, ANAHEIM CA 92805

Itemization of Other Fees
Description Amount
Demand Fee $30.00
Recording Fee-Estimate Only $27.00
Reconveyance Fee $100.00
$157.00

Attention: Data provided on this page is for informational purposes only and not to be used for tax purposes or Reinstatements out of Foreclosure.

Del Toro Loan Servicing, Inc. * PO Box 211000 * Chula Vista * CA 91921 * NMLS # 351720 * DRE Broker # 01525608 * www.deltorﬁoszﬁvi%glgrmf)
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DEL TORO LOAN SERVICING INC.

PREMIER SERVICES FOR PRIVATE LENDING PROFESSIOMNALS
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Payment Statement
Statement Date: 11/02/2022

loanservicing@deltoromail.com

Account Information Account Number : 399275706

Outstanding Principal Balance: $500,000.00 Escrow Balance : $0.00 Payment Due Date : 12/01/2022
. . $0.00

Deferred Amounts: $0.00  Suspense Balance : AMOUNT DUE: $537,530.00
Current Interest Rate: 15.000% Restricted Suspense : $0.00

If Payment is not received by 12/01/2022,
Next Interest Rate Change Date: - Loan Maturity Date : 12/01/2021 $312.50 Late Fee will be charged
Remaining Loan Term (Months): 0 Payment Type: Interest Only - Pymt/ Fixed
Prepayment Penalty NO Rate
Next Due Date: 12/01/2021 Explanation of Payment Due

Principal : $500,000.00

Calpac Mortgage Fund, LLC Est Interest $6,250.00

15 Coporate Plaza Drive, Suite 200 Other Amounts Due : $0.00

Newport Beach, CA 92660 Escrow (Taxes and/or Insurance) $0.00

Current Payment: $506,250.00

Total Fees and Charges $6,280.00

Overdue Payments : $25,000.00

Total Amount Due : $537,530.00

Transaction Activity Since (09/02/2022 - 11/02/2022)
Date Description Charges Payments| Date Description Charges Payments
10/04/2022 Assessed Late Charge $312.50 $0.00

Past Payments Breakdown Delinquency Notice
Paid Since Last Paid year to You are late on your mortgage payments. Failure to bring your loan
Statement Date current may results in fees and foreclosure - the loss of your home.
As of 11/02/2022, you are 93 days delinquent on your mortgage
Principal : $0.00 $0.00 loan.
Interest : $0.00 $50,000.00 Recent Payment Account History :
E T d/or I : 0.00 0.00
scrow (Taxes andfor Insurance) :o 0 :o 0 * Payment due 07/01/2022 - Fully Paid on 07/20/2022
Fees : . .
) . * Payment 08/01/2022 - Unpaid balance of $11,592.50
*Partial Payment(Unapplied/Suspense): $0.00 $0.00 )
Others : $0.00 $68.00 * Payment 09/01/2022 - Unpaid balance of $6,562.50
TOTAL : $0.00 $50,068.00 * Payment 10/01/2022 - Unpaid balance of $6,562.50

loan current.

* Payment 11/01/2022 - Unpaid balance of $6,562.50
* Current Payment 12/01/2022: $506,250.00
Total : $537,530.00 due. You must pay this amount to keep your

This loan has Matured and is all Due and Payable. Please contact this office for full Payoff amounts, as it may be different from this statement

FREE Service - Pay Recurring ACH
DelToroLoanServicing.com/Borrowers/

Del Toro Loan Servicing, Inc.

PO Box 211000

Chula Vista, CA 91921

Check box if your address or phone number has changed
And write your new information on the bottom portion of this

statement.

m Pay your bill online ($8.50 fee) Pay by Phone ($15.00 fee)
DelToroLoanServicing.com/Borrowers/ (619) 474-5400 Ext. 14

Amount Due

Account

Total Payment(s) Due

Current Payment Due By 12/01/2022 $506,250.00

$312.50 Late Fee will be charged after 12/01/2022

399275706

$537,530.00

Additional Principal :

Additional Escrow:

Total Amount Enclosed:

Anaheim, CA 92805

Property Address: 501 S. Olive Street

EXHIBIT 6
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Our Customer Care Department is here to help if you have any questions. Please call us toll-free during regular
business hours (Mon-Fri, 9:00 am - 5:00 pm PST) at 1-877-335-8676.

ERROR RESOLUTION AND REQUEST FOR INFORMATION

If you believe that there is an error in vyour account or if you need Del Toro to provide you with any
documentation or information regarding your mortgage loan account, please write to Del Toro at the following
address: Del Toro Loan Servicing, Inc. - Attn: Consumer Requests, P.O. Box 211000, Chula Vista, CA 91921; or
fax to Del Toro at 1-877-826-7834. You will need to provide us the name of the Borrower(s), the mortgage loan
account number and either describe the error that you ©believe has occurred or the request for specific
information or documentation. We do not accept any requests for either Error Resolution or for documentation
and/information over the telephone although you <can call us if you have any questions about the Error
Resolution and/or Request for Information process.

CONFORMING PAYMENTS - PAYOR REQUIREMENTS

The payment coupon must be included with remittance. Payments are to be received in accordance with the
periodic payment statement and must include your  account number  clearly illustrated on the payment
instrument. All payments must be received by Del Toro during normal business hours (Mon-Fri, 9:00 am to 5:00
pm PST) in order to be «credited to Payer’s account the same day of receipt. All payments must be payable in
U.S. Dollars only and mailed directly to Del Toro’s payment processing P.O. Box set forth in Del Toro’s Periodic
Statement and payment coupon. PARTIAL PAYMENTS are held in suspense accounts wuntil a full payment is
received. At that point, the full payment will be applied to the principal and interest of the first monthly payment
to become delinquent or as otherwise referenced in your Note and Security Instrument.

SERVICEMEMBERS CIVIL RELIEF ACT

The Service members Civil Relief Act may offer protection or relief to members of the military who have been
called to active duty. If either you have been called to active duty or you are the spouse or dependent of a
person who has been called to active duty, and you have not yet made us aware of your status, please contact
our Customer Care Department during normal business hours (Mon-Fri, 9:00 am to 5:00 pm PST) at
1-877-335-8676.

MORTGAGE COUNSELING

For help exploring your options, the Federal government provides contact information for housing counselors,
which you can access by contacting the Consumer Financial Protection Bureau at
http://www.consumerfinance.gov/mortgagehelp or the Department of Housing and Urban Development at
http://www.hud.gov/offices/hsg/sfh/hcc/fc/index.cfm , or by calling HUD at 1-800-569-4287.

IMPORTANT NOTICE: IF YOU OR YOUR ACCOUNT ARE SUBJECT TO PENDING BANKRUPTCY
PROCEEDINGS, OR IF YOU RECEIVED A BANKRUPTCY DISCHARGE ON THIS DEBT, THIS STATEMENT IS
FOR INFORMATIONAL PURPOSES ONLY AND IS NOT AN ATTEMPT TO COLLECT A DEBT.IF YOU ARE NOT
IN BANKRUPTCY OR DISCHARGED OF THIS DEBT, BE ADVISED THAT DEL TORO IS A DEBT COLLECTOR
AND IS ATTEMPTING TO

COLLECT A DEBT ANY INFORMATION OBTAINED WILL BE USED FOR THAT PURPOSE.

CHANGE OF ADDRESS (If correct on front, please do not use)For change of address over the phone, call our
Customer Care Department at 1-877-335-8676. Please Print Clearly in blue or black ink only in the boxes
below:

Street Address

City State
ZipCode
Area Code and Home Phone Area Code and Work
Phone
Email

Property Use? Market Value of Property? Email Payment Statements?
___Primary Residence Yes, I'd like to receive email statements.
__Rental $ No, please don’t send me email

statements. EXH I B IT 6

___Commercial
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James C. Bastian, Jr. - Bar No. 175415
Ryan D. O’Dea - Bar No. 273478
Rika M. Kido - Bar No. 273780

SHULMAN BASTIAN FRIEDMAN & BUI LLP

100 Spectrum Center Drive, Suite 600
Irvine, California 92618

Telephone:  (949) 340-3400
Facsimile: (949) 340-3000
Email: JBastian@shulmanbastian.com

ROdea@shulmanbastian.com
RKido@shulmanbastian.com

Special Litigation Counsel for Richard A.
Marshack, Chapter 7 Trustee

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA, SANTA ANA DIVISION

Inre

AB CAPITAL, LLC, a California limited
liability company,

Debtor.

RICHARD A. MARSHACK, Chapter 7
Trustee,

Plaintiff,
VS.

JOSHUA R. PUKINI, individually and as
trustee of The Joshua R. Pukini Trust dated
June 27, 2013; RYAN YOUNG, individually
and as trustee of The Young Family Trust
dated August 24, 2014, The Ryan J. Young
Trust and The Young Ryan Trust; EDMUND
VALASQUEZ, JR., an individual; 108
AVENIDA SERRA, LLC, a California limited
liability company; 1034 W BALBOA, LLC, a
California limited liability company; 31831
SUNSET LLC, a California limited liability
company; AB CAPITAL FUND A, LLC, a
California limited liability company; AB
CAPITAL FUND B, LLC, a California limited
liability company; AB CAPITAL HOLDINGS
I, LLC, a California limited liability company;
AB CAPITAL LFD, INC., a California
corporation: ABC 2260 SAN YSIDRO LLC. a

Case No. 8:22-bk-11585-TA
Chapter 7 (Involuntary)
Adv No. 8:22-ap-01091-TA

STIPULATION TO MODIFY THE
PRELIMINARY INJUNCTION TO
APPOINT J. MICHAEL ISSA AS CHIEF
RESTRUCTURING OFFICER OF
DEFENDANTS CALPAC MORTGAGE
FUND, LLC AND CALPAC
MANAGEMENT, INC. AND ALLOW
THE APPOINTMENT OF LEE NAUJOCK
AS SUCCESSOR TRUSTEE TO THE
JOSHUA R. PUKINI TRUST DATED
JUNE 27, 2013
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California limited liability company; BDP
DEVELOPMENT PARTNERS, LLC, a
California limited liability company; CAL-
PAC DISTRESSED REAL ESTATE FUND 1,
LLC, a California limited liability company;
CALPAC MANAGEMENT, INC., a
California corporation; CALPAC
MORTGAGE FUND, LLC, a California
limited liability company; LIVING ART
WORKS LLC, a California limited liability
company; LUNA CONSTRUCTION
MANAGEMENT, LLC, a California limited
liability company; TABLEROCK
ENTERPRISES, LLC, a California limited
liability company,

Defendant.
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TO THE HONORABLE THEODOR C. ALBERT, UNITED STATES BANKRUPTCY
JUDGE:

This Stipulation to Modify the Preliminary Injunction to Appoint J. Michael Issa as Chief
Restructuring Officer (“CRO”) of Defendants CalPac Mortgage Fund, LLC and CalPac
Management, Inc. and Allow the Appointment of Lee Naujock as Successor Trustee to the Joshua
R. Pukini Trust Dated June 27, 2013 (the “Stipulation”) is entered into by and between (1) Richard
A. Marshack, Chapter 7 Trustee for the bankruptcy estate of AB Capital, LLC (“Plaintiff”), (2) J.
Michael Issa (“Mr. Issa”) of GlassRatner Advisory & Capital Group, LLC dba B. Riley Advisory

Services (“B. Riley”), (3) Defendant CalPac Management, Inc. (“CalPac Management”), (4)

Defendant CalPac Mortgage Fund, LLC (“CalPac Mortgage”), (5) Joshua R. Pukini, individually

(“Mr. Pukini”), and (6) Ryan Young, individually (“Mr. Young”, collectively with Plaintiff, Mr.
Issa, CalPac Management, CalPac Mortgage, and Mr. Pukini, individually a “Party”, collectively
the “Parties”).

I RECITALS

A. Underlying Bankruptcy Case

1. On September 15, 2022, an involuntary bankruptcy was filed against AB Capital,

LLC (“Debtor”) by numerous petitioning creditors (the “Petitioning Creditors”), initiating

bankruptcy case number 8:22-bk-11585-TA (the “Involuntary Case”).

2. On September 19, 2022, the Petitioning Creditors filed an emergency motion for

appointment of an interim trustee pursuant to Bankruptcy Code Section 303(g) (the “Interim Trustee

Motion”) [Dkt. No. 7].
3. On September 22, 2022, the Court held a hearing on the Interim Trustee Motion —
during which the Court granted the Interim Trustee Motion as provided in the order entered on

September 22, 2022 (the “Interim Trustee Order”) [Dkt No. 36].

4. The Interim Trustee Order directed the Office of the United States Trustee to
immediately appoint an interim chapter 7 trustee, required any appointed interim chapter 7 trustee
to file a report with the Court detailing his or her preliminary findings and continued the hearing on

the Interim Trustee Motion to October 4, 2022.
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5. On September 23, 2022, Plaintiff was appointed as the interim trustee of Debtor’s
bankruptcy estate.

6. On October 6, 2022, Plaintiff was appointed as the duly acting and qualified chapter
trustee of Debtor’s bankruptcy estate [Dkt. No. 63].

B. Instant Adversary Proceeding and Preliminary Injunction

1. On October 18, 2022, Plaintiff initiated the instant adversary action, case number
8:22-ap-01091-TA, against Joshua R. Pukini, individually and as trustee of The Joshua R. Pukini
Trust dated 6/27/2013; Ryan Young, individually and as trustee of The Young Family Trust dated
8/24/2014, the Ryan J. Young Trust, and the Young Ryan Trust; Edmund Valasquez, Jr.; 108
Avenida Serra, LLC; 1034 W Balboa, LLC; 31831 Sunset LLC; AB Capital Fund A, LLC; AB
Capital Fund B, LLC; AB Capital Holdings I, LLC; AB Capital LFD, Inc.; ABC 2260 San Ysidro
LLC; BDP Development Partners, LLC; Cal-Pac Distressed Real Estate Fund I, LLC; Calpac
Management, Inc.; CalPac Mortgage Fund, LLC; Living Art Works LLC; Luna Construction
Management, LLC; and Tablerock Enterprises, LLC (“Defendants”).

2. On October 18, 2022, Plaintiff filed an emergency motion for temporary restraining

order and preliminary injunction (the “Injunction Motion”) [Adv. Dkt. No. 2].

3. On October 21, 2022, a hearing was held on the Injunction Motion, during which
time Defendants stipulated to the issuance of a temporary restraining order (“TRO”). A TRO
mutually agreeable to all Parties was entered by the Court on October 24, 2022 [Adv. Dkt. No. 21]
and a continued hearing on the Injunction Motion was scheduled for December 1, 2022 to determine
whether a preliminary injunction should be issued by the Court.

4. On November 30, 2022, and in an effort to avoid the uncertainty of litigation and to
reduce costs and expenses of all parties to this adversary action, Plaintiff and Defendants stipulated
to the issuance of a preliminary injunction (the “PI Stipulation”) [Adv. Dkt. No. 31].

5. On November 30, 2022, this Court entered the preliminary injunction (the

“Preliminary Injunction”) as per the PI Stipulation [Adv. Dkt. No. 32].

1
1
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6. The Preliminary Injunction covers “any asset...of any kind owner or controlled, in

whole or in part, by any of the [Defendants] (the ‘Enjoined Property’)” and “any entity, affiliate, or

subsidiary owned or controlled in whole or in part by Defendants...(the “Enjoined Parties”).

Preliminary Injunction 3:23 through 4:2. Paragraph 3 of the Preliminary Injunction provides that

“Enjoined Property” includes several types of real and personal property. Relevant to this
Stipulation, paragraph 3(ii) of the Preliminary Injunction provides that “Enjoined Property”
includes:

(i1) Any and all liens, notes, deeds of trust, assignments or security interests
related to or securing repayment of any loan, note, or any other obligation of any kind
(collectively “Liens”), held directly or indirectly by or for the benefit of Debtor
including but not limited to Liens related to the following real property: 2260 San
Ysidro Drive, Los Angeles, CA 90210 (2nd DOT); 437 E. 5th Street, Long Beach,
CA 90802 (1st DOT); 1611 Cliff Drive, Newport Beach, CA 92663 (2" DOT); 1312
Beverly Grove Place, Beverly Hills, CA 90210 (2nd DOT); 7 Makena Lane, Rancho
Mirage, CA 92270 (2nd DOT); and 8018 La Milla, Rancho Santa Fe, CA 92067 (1st
DOT) (the “Debtor’s Lien Interests”).

Preliminary Injunction 4:11-18. Further, paragraph 3(iii) of the Preliminary Injunction provides that

“Enjoined Property” includes:

(ii1)) Any and all liens, notes, deeds of trust, assignments or security interests
related to or securing repayment of any loan, note, or any other obligation of any kind
(collectively “Liens”) held directly or indirectly by or for the benefit of any affiliate
or insider of the Debtor, including but not limited to Liens related to the following
real property: 1034 W. Balboa Boulevard, Newport Beach, CA 92661; 108 Avenida
Serra, San Clemente, CA 92672; 31831 Sunset Avenue, Laguna Beach, CA 92651,
1 Makena Lane, Rancho Mirage, CA 92270; 2 Makena Lane, Rancho Mirage, CA
92270; 4 Makena Lane, Rancho Mirage, CA 92270; 5 Makena Lane, Rancho Mirage,
CA 92270; 7 Makena Lane, Rancho Mirage, CA 92270; 2260 San Ysidro Drive, Los
Angeles, CA 90210; 3301 Coldwater Canyon Avenue, Studio City, CA 91604; 530
Alta Vista Way, Laguna Beach, CA 92651; 1312 Beverly Grove Place, Beverly Hills,
CA 90210; 501 S. Olive Street, Anaheim, CA 92805; 109 Rivo Alto Canal, Long
Beach, CA 90803; 170 N. Circulo Robel, Anaheim, CA 92807; 20620 Manzanita
Avenue, Yorba Linda, CA 92886; 5578 Avenida Adobe, Yorba Linda, CA 92886;
5632 Campo Walk, Long Beach, CA 90803; 7890 East Berner Street, Long Beach,
CA 90808; and 38861 Elmwood Drive, Rancho Mirage, CA 92270; 2826-041-022,
Los Angeles County, CA; 112 22nd Street, Newport Beach, CA 92663; and 7900 E.
Cramer Street, Long Beach, CA 90808 (the “Affiliate or Insider Real Property
Interests™).

Preliminary Injunction 4:19-27, 5:1-7.

1
1
1
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7. The Preliminary Injunction authorizes Plaintiff, in his discretion and business
judgment, among other permissible actions, to actively market for sale the Affiliate or Insider Real
Property and to collect payments due and owing under the Debtor Notes and Other Instruments.

Preliminary Injunction 10:15-24, 11:1-8.

8. Further, of relevance to this Stipulation, paragraph 9 of the Preliminary Injunction
provides:

Subject to the terms and conditions set forth in paragraphs 11 through 15 below,
Defendants shall cooperate with, report to and take advice and direction from the
Trustee and his agents, counsel and representatives as necessary in the Trustee’s
discretion in: (a) marketing, selling and managing the Enjoined Property; (b)
collecting on notes constituting the Enjoined Property; (c) pursuing foreclosure
remedies associated with the Enjoined Property; and (d) taking any other actions that
are reasonably necessary to monetize the Enjoined Property for the benefit of the
estate and creditors (all of which shall be referred to herein as the “Cooperation
Activities”).

Preliminary Injunction 8:23-27, 9:1-2.

9. Finally, of relevance to this Stipulation, paragraph 17 of the Preliminary Injunction
provides:

Any and all net proceeds resulting from sale, enforcement or other disposition of
any Affiliate or Insider Real Property, Affiliate or Insider Lien Interests, Affiliate or
Insider Claims or Affiliate or Insider Ownership Interests after payment of
reasonable and ordinary closing costs, including reasonable brokerage commissions
and valid encumbrances or in the case of Affiliate or Insider Claims, payment of
reasonable attorneys’ fees and costs incurred in relation thereto (but not including
any administrative fees or costs of the Trustee or his professionals, which may only
be paid upon entry of a final order of the bankruptcy court approving same),
approved by the Trustee in his sole discretion (the “Net Proceeds”™), shall be held in
a segregated account by the Trustee subject to any claims, rights, or defenses
asserted by Defendants.

Preliminary Injunction 12:1-9.

C. Appointment of J. Michael Issa as CRO

1. The CalPac Entities seek to engage Mr. Issa, of B. Riley, to serve as CRO of the
CalPac Entities (defined below) and to provide a variety of financial and management consulting
services for the CalPac Entities and other Enjoined Entities that are affiliates of the CalPac Entities.
Attached hereto as Exhibit “1” is a true and correct copy of the fully executed engagement letter
for the appointment of Mr. Issa as CRO, which has been approved by all Parties (“Engagement

Letter”).
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2. Mr. Issa believes that he will need the assistance of counsel in his capacity as the
CRO of the CalPac Entities. The Parties have agreed, as stipulated below, that he may hire William
J. Wall, Esq. of Wall & Son (“Mr. Wall”) as his counsel and that Mr. Wall may be paid from the
Net Proceeds received from the sale of any of the Controlled Properties as provided for below.

3. Mr. Issa is also authorized to provide consulting services, recommendations and
advice to Plaintiff in connection with Plaintiff’s prospective sale, disposition and/or management of
the Enjoined Property, as that term is defined in the Preliminary Injunction.

D. The Controlled Assets

1. CalPac Management is the sole member of CalPac Mortgage (collectively, the

“CalPac Entities”™).

2. Title in the following Enjoined Properties are vested in CalPac Mortgage: (1) 112
22 Street, Newport Beach, California 92663!; (2) 501 S. Olive Street, Anaheim, CA 92805; (3)
540 Alta Visa Way, Laguna Beach, CA 92651; (4) 1312 Beverly Grove Place, Beverly Hills, CA
90210; (5) 1611 CIiff Drive, Newport Beach, CA 92663; (6) 3301 Coldwater Canyon Avenue,
Studio City, CA 91604; and 8807 Carron Drive, Pico Rivera, CA 90660 (collectively, the

“Controlled Properties”).

3. CalPac Mortgage is also a lender and, in addition to loans against some of the
Controlled Properties, it also has/had the following loans against real properties owned by third
parties: (1) a third deed of trust for $1,750,000.00 against the real property located at 437 East 5
Street, Long Beach, CA 90802; (2) a second deed of trust for $500,000.00 against the real property
located at 109 Rivo Alto Canal, Long Beach, CA 90803; and (3) a first deed of trust for
$2,000,000.00 against the real property located at 1358 Laurie Drive, Studio City? (collectively, the

“Controlled Loans”).

! Plaintiff filed his Motion to Modify Terms of the Preliminary Injunction to Remove Certain Real Proeprties from the
Defined Phrase “Enjoined Properties” in this adversary proceeding on April 6, 2023 [Dkt. No. 121] (“PI Modification
Motion”). The PI Modification Motion requests that the real property located at 112 22" Street, Newport Beach,
California 92663 be removed from the defined phrase “Enjoined Parties.” The hearing on the PI Modification Motion
is scheduled for April 27, 2023.

2 This property was owned by PB-1, LLC, which filed a voluntary Chapter 11 petition on July 29, 2019, Case No. 1:18-
bk-12855-MT. This property was sold on April 27,2022 and PB-1, LLC now holds the sale proceeds in a cash collateral
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4. In addition to the specifically described Controlled Properties and the Controlled

Loans, the “Controlled Assets” include any Enjoined Properties for which the CalPac Entities assert,

in good faith and supported by documentary evidence, to have an interest. For the sake of clarity,
whether a property is included within the defined term Controlled Assets does not resolve the issue
of who actually owns said property, which is an issue to be litigated and determined in the above-
captioned adversary action. All rights, claims and defenses are expressly reserved [See Paragraph
7 below].

5. The Controlled Assets include rights to the 15 Corporate Plaza leasehold, rents
derived from the 15 Corporate Plaza leasehold and the FF&E in Suite 200 of 15 Corporate Plaza.
However, the Parties expressly acknowledge that the existence, status and ownership of the 15
Corporate Plaza leasehold is the subject of litigation initiated by Heritage One in Debtor’s
bankruptcy. Nothing in this paragraph shall be interpreted to be: (1) an admission of fact; (2) a
waiver of any defense; (3) an admission of liability; or (4) a stipulation as to who owns the leasehold
rights at 15 Corporate Plaza or any right or benefit flowing from such ownership.

6. For the sake of clarity, nothing in this Stipulation: (a) shall be interpreted to be an
acknowledgment of any Party’s ownership of the Controlled Assets or (b) shall be interpreted to
confer an ownership interest in the Controlled Assets. The issue of actual, legal, beneficial and/or
equitable ownership of the Controlled Assets is an issue to be litigated and determined in the above-
captioned adversary action and all Parties expressly reserve any and all rights, claims and defenses
in relation thereto.

E. Joshua R. Pukini Trust Dated June 27, 2013

I. On June 27, 2013, Mr. Pukini established the Joshua R. Pukini Trust (the "Trust").
2. Pursuant to the power reserved to amend the Trust in Article XIII of the Trust, Mr.
Pukini, as Trustor, intends to modify the Trust to allow for the appointment of Lee Naujock as the

successor Trustee of the Trust.

account pending the resolution of adversary proceeding, PB-1, LLC v. CalPac Management, Inc., et al., Adv. Case No.
1:20-ap-0116-MT.
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3. Mr. Pukini intends to resign as the Trustee of the Trust and Mr. Naujock will succeed
Mr. Pukini as the Trustor of the Trust.

I1. STIPULATION

NOW, THEREFORE, the Parties stipulate and agree to the following terms:

1. The Preliminary Injunction is modified to allow for the appointment of Mr. Issa as
CRO for the CalPac Entities.

2. No other person shall be designated the CRO for the CalPac Entities absent the
consent of Plaintiff or an Order of this Court. The compensation paid to Mr. Issa is set forth in detail
in the Engagement Letter, however, absent further Order of this Court, the maximum compensation
to be paid for the year after the initial retainer is exhausted shall be Fifty Thousand Dollars
($50,000.00).

3. Although Mr. Issa will not have any authority to manage or dispose of any assets of
CalPac Entities or any of the Enjoined Parties, he shall have the authority to work with and give his
advice to Plaintiff in furtherance of the Cooperation Activities required under the Preliminary
Injunction and he shall have authority to assert any objections to the disposition of the Controlled
Assets in any proceeding before this Court pursuant to the terms of the Preliminary Injunction.

4. The Parties agree that Mr. Issa, in his capacity as CRO for the CalPac Entities, may
retain Mr. Wall as his counsel. Mr. Wall shall be paid a Twenty-Five Thousand Dollar ($25,000.00)
retainer from the Net Proceeds received from the sale of one of the Controlled Properties by Plaintiff
from the segregated account holding the Net Proceeds. Once the retainer has been exhausted, Mr.
Wall shall be paid his reasonable fees and expenses incurred as counsel for Mr. Issa, in his capacity
as CRO for the CalPac Entities, by Plaintiff from the segregated account holding the Net Proceeds
received from the sale of the Controlled Properties by Plaintiff. In no event shall Mr. Wall’s
reasonable fees and expenses exceed Forty-Eight Thousand Dollars ($48,000.00) per year. To the
extent Mr. Wall’s reasonable fees and expenses exceed Forty-Eight Thousand Dollars ($48,000.00)
per year, such fees and expenses shall be paid from funds which are not related to the Controlled

Properties or any of the Enjoined Properties. The Parties agree that Mr. Issa, in his capacity as CRO
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for the CalPac Entities, may not hire any other counsel absent the consent of the Parties or an Order
of this Court.
5. The CalPac Entities shall execute the Resolutions attached hereto as Exhibits «“2”

and “3” (“CalPac Resolutions”), which have been reviewed and approved by the Parties. The

CalPac Resolutions provide in part that Mr. Issa shall have the authority under the Engagement
Letter to act on behalf of Mr. Pukini and Mr. Young, as officers and directors of CalPac Entities,
with respect to the sale, disposition, or management of any of the Enjoined Properties, subject to the
terms and limitations set forth in the Preliminary Injunction and as set forth herein.

6. Pursuant to paragraphs 12, 13, and 14 of the Preliminary Injunction, the Trustee is
expressly permitted to (a) market, sell and manage the Enjoined Property; (b) collect on notes
constituting the Enjoined Property; (c) pursue foreclosure remedies associated with the Enjoined
Property; and (d) take any other actions that are reasonably necessary to monetize the Enjoined

Property for the benefit of the estate and creditors (“Permissive Act”). For the sake of clarity, for

any of the Controlled Assets, Mr. Issa, in his capacity as CRO for the CalPac Entities, shall provide
the Trustee with his advice regarding any Permissive Act impacting Controlled Assets. Absent
further Order of this Court, Mr. Issa shall not have any authority to sell, dispose of, or manage any
Controlled Assets or to handle the proceeds thereof. In the event that there is either mutual consent
or a court order authorizing a Permissive Act, Mr. Issa, in his capacity as CRO for the CalPac
Entities, shall take all actions reasonably necessary to consummate the Permissive Act, including,
if necessary, the execution of settlement agreements, deeds, escrow instructions and any other
documents required to close escrow, and any other document necessary to consummate the
Permissive Act.

7. Notwithstanding any other provision herein, Mr. Issa shall not have any custody or
control over Defendant Tablerock Enterprises, LLC.

8. To the extent there is any inconsistency between the CalPac Resolutions and the
Preliminary Injunction, as modified herein, the terms of the Preliminary Injunction, as modified
herein, shall control. No other person shall be authorized to make said decisions or have such

authority absent a further Order of this Court.
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9. The Parties agree that absent a further Order of this Court, no assignment for benefit
of creditors shall be initiated and no proceeding under the Bankruptcy Code shall be initiated on
behalf of the CalPac Entities.

10.  Nothing in this Stipulation shall prejudice any Party’s rights to seek substantive

consolidation or to oppose substantive consolidation of any of the CalPac Entities or any other

Enjoined Parties.
11. On a monthly basis, Plaintiff shall provide a report of all receipts and disbursements
related to the disposition of assets of the CalPac Entities. Plaintiff shall also provide any and all

financial information reasonably requested by Mr. Issa, in his capacity as CRO for the CalPac
Entities.

12. The Parties acknowledge and agree that they entered into this Stipulation because it
offers the most cost-effective approach of liquidating the Controlled Assets under the circumstances,
while providing reasonable oversight and consultation.

/1
/1
/1
/1
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13.  Plaintiff does not object to the amendment to the Trust which allows Mr. Naujock to
be appointed as successor Trustee of the Trust.

IT 1S SO STIPULATED AND AGREED. e

P—

n
DATED: AprilEZOZB By: 1,& s }”f f /ﬁ.\

Richard A. Marshack, Chapter 7 Trustee

R. RILEY ADVISORY SERVICES

DATED: April 2023 By:

J. Michael Issa

CALPAC MANAGEMENT, INC.

DATED: April __, 2023 By:

Joshua R. Pukini, SVP and Director for Manager

CALPAC MORTGAGE FUND, LLC

DATED: April __, 2023 By:
Joshua R. Pukini, Owner and Signor for LLC
Manager

DATED: April __, 2023 By:
Ryan Young, individually

DATED: April __, 2023 By:

Joshua R. Pukini, individually
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13.  Plaintiff does not object to the amendment to the Trust which allows Mr. Naujock to

be appointed as successor Trustee of the Trust.

IT IS SO STIPULATED AND AGREED.

DATED: April 2023
MAT /
DATED: April _[ 2023

DATED: April 2023

DATED: April 2023

DATED: April 2023

DATED: April 2023

By:

Richard A. Marshack, Chapter 7 Trustee

R. RILEY AD /)R

v L

J. yﬁ'chael Issa

o

CALPAC MANAGEMENT, INC.

By:

Joshua R. Pukini, SVP and Director for Manager

CALPAC MORTGAGE FUND, LLC

By:

Joshua R. Pukini, Owner and Signor for LLC
Manager

By:

Ryan Young, individually

By:

Joshua R. Pukini, individually
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Plaintiff does not object to the amendment to the Trust which allows Mr. Naujock to

be appointed as successor Trustee of the Trust.

IT IS SO STIPULATED AND AGREED.

By:

Richard A. Marshack, Chapter 7 Trustee

R. RILEY ADVISORY SERVICES

By:

J. Michael Issa

CALPAC MANAGEMENT, INC.

by A=
@WVP and Director for Manager

CALPAC MORTGAGE FUND, LLC

By: ~
(_ Joshua R Pukini, Owner and Signor for LLC
Vianager

By:

Ryan Young, individually

By:

Joshuwim, individually
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13.  Plaintiff does not object 1o the amendment 10 the Trust which allows Mr. Naujock to
H be appointed as successor Trustee of the Trust.

ITIS SO STIPULATED AND AGREED.

By:
Richard A. Marshack, Chapter 7 Trustee

R. RILEY ADVISORY SERVICES

By:
J. Michael Issa

CALPAC MANAGEMENT, INC.

Byv:

-

Joshua R. Pukini, SVP and Director for Manager

CALPAC MORTGAGE FUND, LLC

By:
Joshua R. Pukini, Owner and Signor for LLC
Manager

B.v: /‘
Rian Yoging. indivigdially

Joshua R. Pukini, individually
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B RILEY ing, GA 62612

Advisory Serpices Tel: (949) 561-3750
AQUVISO ."M)/ DEVVICES www.brileyfin.com

April 28, 2023

Joshua Pukini

c/o William J. Wall (wwall@wall-law.com)
Wall & Son

26895 Aliso Creek Road #B-110

Aliso Viejo, CA 92656

Re:  Calpac Management Inc and Calpac Mortgage Fund
Engagement for Interim Restructuring Officer

This engagement agreement confirms our understanding that Calpac Management Inc and Calpac
Mortgage Fund (“Clients” or collectively “Calpac”) are engaging J. Michael Issa (Issa) of
GlassRatner Advisory & Capital Group, LLC dba B. Riley Advisory Services (B. Riley) to serve
as Chief Restructuring Officer of Clients and to provide a variety of financial and management
consulting services for Clients. Clients are also engaging B. Riley to provide support to Issa in this
matter.

Clients and principals are bound by an injunction (the “Preliminary Injunction”) entered in an
adversary action arising in the bankruptcy case of AB Capital, LLC ("AB Capital”). The Clients
need additional resources to assist in the planning, implementation and monitoring of various
activities involving the Clients’ assets and the interaction with the chapter 7 trustee of AB Capital’s
bankruptcy estate (“Trustee”) and the Bankruptcy Court. The Clients have requested that J.
Michael Issa of B. Riley provide assistance in these matters because of his background and
experience.

Scope of Services

We understand that Clients are in need of executive level assistance regarding its ongoing business
operations and have determined they need to hire a Chief Restructuring Officer and wish to appoint
J. Michael Issa to that position. The services to Clients which may be provided by Issa include
but are not limited to the following:

1. (1) reviewing, evaluating, and participating in various negotiations with Trustee, creditors,
lenders, lessors, etc.; (2) assisting as requested in the assessment and possible monetization
of Clients’ assets (3) assisting and/or preparing reports, if necessary, (4) testifying as
necessary in any bankruptcy proceedings; (5) interacting with Trustee regarding his
handling of the various assets under his jurisdiction; and, (6) otherwise assisting in such
matters as will aid in accomplishing the foregoing.

EXHIRIT '
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2. It is understood that, in his capacity as Chief Restructuring Officer, Issa will be entitled to
employ persons to assist him in performing his duties, including, without limitation, other
persons employed or working for B. Riley.

3. It is expressly contemplated that Mr. Issa will interact with and provide professional
observations to Trustee and his professionals in conjunction with this engagement.

Compensation
The terms of compensation are as follows:

Hourly Charges
a) Hourly Charges: A retainer of $25,000 will be required to begin work. B. Riley
will charge the Client for the actual time (hourly) spent by each professional
multiplied by their standard hourly billing rate. The standard hourly billing rates
for those initially assigned to this engagement are as follows:

J. Michael Issa $595
Other Consultants $250-650

B. Riley will submit bills to Clients on a monthly basis which are due and payable
upon presentation. The retainer will be applied to the final bill and any excess will
be refunded to Clients at the conclusion of the assignment. In the event B. Riley or
Issa are served with a subpoena in connection with any matters covered by this
Agreement, Issa agrees to immediately notify Clients of such service. Clients shall
pay for all B. Riley or Issa’s time and expenses associated with this action at the
rates set out above.

b) Expenses: Out-of-pocket expenses for travel, reproduction, printing, graphics,
messenger services, overnight mail, shipping, and other 3rd party charges will be
billed to you at our cost in addition to our professional fees. You have authorized
us to advance such costs and make such out-of-pocket expenditures as may be
reasonably necessary in connection with our services.

In the event that either Client decides to seek bankruptcy protection and Mr. Issa is willing to
continue to function as Client’s CRO in the bankruptcy, the Client agrees that a supplement to this
engagement letter would be required.

From the funds held by Trusteethat could related to Calpac pursuant certain agreements and orders
of the Bankruptcy Court, BRiley shall be paid the initial retainer when Trustee receives consent
from either of Mr. Pukini and/or Mr. Young to distribute the funds. As part of the incentive for
Trusteeto consent to this retainer, Parties to this agreement hereby consent that Mr. Issa and B.
Riley will advise Trustee and his professionals and will share any opinions and conclusions he or
B Riley has not only with Calpac/Clients but also with Richard Marshack as Trustee of AB Capital
and his professionals.

HI
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B. Riley will issue a bill by the 10th of each month for services rendered in the previous
month. Bill shall be sent to Mr. Pukini and his counsel, Mr. Young and his counsel, whoever else
Mr. Pukini and Mr. Young so designate, Trustee and Ms. Kraus and Mr. Bastian and Ms. Thagard
and anyone else those Parties designate. Any party in interest shall have until the 20th of the month
the bill was sent assuming timely delivery to object and if there are no objections Trustee is
authorized to pay from funds on hand and if there is an objection then 1) Trustee shall pay the
undisputed portion and 2) BRiley and the party having the dispute shall meet and discuss and seek
to resolve the dispute within 20 days of mailing of the objection and if there is a resolution Trustee
may pay upon receipt of a signed or confirmed resolution and if there is no resolution the matter
will be submitted to Judge Theodor Albert or whatever Judge is handling the AB Capital case.

Trustee on behalf of AB Capital and Pukini and Young on behalf of Calpac agree to this
arrangement as it will facilitate operating this case in a cost efficient manner as opposed to the
filing of a proceeding under the bankruptcy code by Calpac. By and through Trustee, AB Capital
consents to make the fees for Issa/B. Riley’s work available on the condition that Calpac represents
and agrees that by entering into this agreement that it will not file a petition under the bankruptcy
code. Subject to the restrictions and terms of the Preliminary Injunction, Mike Issa and B. Riley
shall have the authority under this agreement to act on behalf of Clients, in lieu of Joshua Pukini
and Ryan Young acting on behalf of Clients, with respect to sale, disposition and management of
the Enjoined Properties(as defined in the Preliminary Injunction) in which Clients have an interest,
so long as such property remains subject to the Preliminary Injunction. For the sake of clarity,
nothing in this agreement shall expand Clients’, Mr. Pukini’s, or Mr. Young’s rights under the
Preliminary Injunction.

If Clients, Trustee, and B. Riley fail to reach a mutually satisfactory agreement concerning
adequate assurance of payment, Clients hereby agree that B. Riley shall have the absolute right to
withdraw as a financial consultant for Clients, be immediately relieved of any and all obligations
to perform further services or otherwise represent Clients, retain all fees and costs earned and paid
to date without prejudice to B. Riley’s right to collect unpaid fees and costs in excess of amounts
previously paid to B. Riley. If B. Riley agrees to continue representing Clients without being
provided with such adequate assurance of payment, B. Riley shall not be deemed to have waived
its rights to seek payment of fees and costs, nor shall B. Riley be deemed to have waived its right
to withdraw as financial consultant any time thereafter.

Limitations

B. Riley is not a public accounting firm. Our procedures and consulting services will not constitute
an “Audit” in accordance with generally accepted auditing standards in the US. Accordingly, we
will not be expressing an Audit opinion on any of the financial or other dated included in our
analysis.

Hold Harmless

Clients and Clients’ principals agree to hold harmless B. Riley (including any employees or
affiliated persons and Mr. Issa personally) from and against all claims, liabilities, losses and
damages arising out of our services performed upon the Clients’ behalf except to the extent caused
by gross negligence or willful misconduct by us.
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This agreement may be terminated immediately by either party, in 1ts sole discretion. for Z
reason whatsoever. Upon termination of this agreement, B. Riley sl}all be enuth?d to ?ll un]pflfl
expenses incurred pursuant to this agreement and the remaining unpaid balance of any fee, which

is due and payable pursuant hereto.

Governing Law; Dispute Resolution .
The laws of the State of California or the AB Capital bankruptey court shall govern this agreement

and any controversy arising under it. Any disputes arising hereunder shall be resolved by binding
arbitration.

Conclusion '
We look forward to working with you on this matter. All correspondence should be directed to us
at the following address:

Mike Issa

Senior Managing Director

B. Riley Advisory Services
19800 MacArthur Blvd., Ste. 820
Irvine, CA 92612

Tel: (949) 407-6620

missa@brileyfin.com

If you agree with the terms of this agreement, please sign and return one copy to us.

CALPAC MANAGEMENT, INC.

By:

Joshua S Zkini)o Date
ixector for Manager

CALPAC MORTGAGE FUND, LLC

By: .~ ;iQ
(_ Joshua PuRjni, O) Date
Autherized Signor for

LLC Manager

Joshua Pukini, individually

& w Date

EXHIBIT "1"
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Ryan Young, individually

g

B. RILEY ADVISORY SERVICES

By:

J. Michael 1 ssa " Date

EXHIBIT "1"
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B RILEY ldvisory Services

Ryan Young, individually

By:

Date

B. RILEY ADVISORY SERVICES

y /
Y
, / / / B
/f / Y/ / 20 f;
By:{i ';/ _"\ — _/(:"‘_-— »f // (-2
/). Michael Tssa 'Date
yd

&
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
OF
CALPAC MANAGEMENT, INC.,
a California corporation

The undersigned, being all of the Directors of CALPAC MANAGEMENT, INC., a
California corporation (the “Corporation”), and pursuant to the laws of the State of California and
the Bylaws of the Corporation, do hereby take the following actions by their unanimous written
consent:

CRO APPOINTMENT

WHEREAS, an Involuntary Petition was filed on September 15, 2022 by
Petitioning Creditors for relief under Chapter 7 of the Bankruptcy Code in the
United States Bankruptcy Court, Central District of California (the “Bankruptcy
Court”), Santa Ana Division as Case No: 8-22-bk-11585-TA entitled In re AB
Capital, LLC, a California limited liability company, Putative Debtor (the “Chapter
7 Case™);

WHEREAS, this Corporation (a) has been deemed related, affiliated and/or a
subsidiary to Putative Debtor and (b) is a Defendant in related adversary proceeding
entitled Marshack v. Pukini, et al.,, Case No: 8:22-ap-01091-TA (“Adversary
Proceeding”), and, as a result, is an “Enjoined Party” subject to and defined in that
certain Preliminary Injunction filed and entered on November 30, 2022 in the
Adversary Proceeding (the “Preliminary Injunction”);

WHEREAS, a proposal has been made to the Board of Directors to elect and/or
appoint a qualified individual or Corporation as Chief Restructuring Officer
(“CRO”) for the purposes of providing business advice and financial and
management consulting services to the Corporation, including, evaluation of its
business activities, implementation and monitoring of various activities involving
the Corporation’s assets, interaction with Richard A. Marshack, as chapter 7 trustee
for the bankruptcy estate of AB Capital, LLC and the Bankruptcy Court regarding
the Chapter 7 Case and Adversary Proceeding, its financial position and
development of a restructuring plan;

EXECUTION CalPacManagementinc_Bk-CROAppmt_DirAct VAEXHIBIT " 2 "
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WHEREAS, the Corporation has received and reviewed that certain (i) resume of
J. Michael Issa (“M. Issa”) and GlassRatner Advisory & Capital Group, LLC d/b/a
B. Riley Advisory Services (“B. Riley”, collectively with M. Issa, the
“Consultant™), specializing in the provision of fiduciary and consulting services,
including CRO services, (ii) additional information regarding specific fiduciary and
financial services to be provided by J. Michael Issa (as CRO) and/or B. Riley Inc.,
or designee and (iii) that certain engagement letter from B. Riley referencing
Engagement for Interim Restructuring Officer dated April 13, 2023 (the “CRO
Engagement™) outlining its available CRO business advice and consultation
services to the Corporation and the retainer and fees required for those services
(collectively the “Engagement Documents”™);

WHEREAS, a proposal has been submitted to the Board of Directors after review
of the Engagement Documents for the Corporation to enter into and execute the
CRO Engagement appointing M. Issa as its CRO, and to enter into and execute
certain instruments and documents as referenced, related and/or ancillary thereto,
and any amendments to the foregoing documentation;

WHEREAS, the Corporation desires to indemnify and hold harmless Consultant,
as well as any of its agents, attorneys, associates, employees, and any other
representatives”, from any and all claims, damages, liabilities, expenses, and
losses that may arise out of or in connection with the Consultant’s performance of
the Engagement services;

WHEREAS, after due deliberation, these proposals are considered to be in the best
interests of the Corporation and its Shareholder(s) and are thereby approved;

NOW, THEREFORE, BE IT RESOLVED, that J. Michael Issa of GlassRatner
Advisory & Capital Group, LLC d/b/a B. Riley Advisory Services is hereby elected
and appointed CRO (Chief Restructuring Officer) for the Corporation pursuant to
the terms of that certain engagement letter from B. Riley referencing Engagement
for Interim Restructuring Officer dated April 13, 2023 under which Consultant will
provide business advice and consultation to the Corporation, and the Corporation
would provide an indemnification to Consultant, or designee, from and against any
and all claims resulting from or arising out of the engagement, with the CRO
reporting directly to the Board of Directors.

EXECUTION CalPacManagementinc_Bk-CROAppmt_DirAct VAEXHIBIT " 2 "
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RESOLVED FURTHER, that Consultant shall have the authority under the
Engagement Documents to act on behalf of the Corporation, in lieu of Josh Pukini
or Ryan Young acting on behalf of the Corporation, as officers and directors of the
Manager and Member, with respect to the sale, disposition, or management of any
of the Enjoined Properties (as defined in the Preliminary Injunction) in which the
Corporation has an interest, so long as such property remains subject to the
Preliminary Injunction, subject to the terms and limitations set forth in the
Preliminary Injunction. For the sake of clarity, nothing herein shall expand the
Corporation’s rights under the Preliminary Injunction

RESOLVED FURTHER, that the Corporation, by and through its Officers and/or
Directors, are authorized to (i) execute the CRO Engagement, (ii) reimburse
expenses to Consultant or designee required thereunder, (iii) pay the initial retainer
and all additional sums due thereunder.

RESOLVED FURTHER , the Corporation desires to indemnify and hold harmless
Consultant, as well as any of its agents, attorneys, associates, employees, and any
other representatives, from any and all claims, damages, liabilities, expenses, and
losses that may arise out of or in connection with the Engagement.

RESOLVED FURTHER, that any act or acts of any person or persons designated
and authorized to act by the Board of Directors of the Corporation, which acts
would have been authorized by the foregoing resolutions, except that such acts were
taken prior to the adoption of such resolutions, be, and they hereby are, severally
ratified, confirmed, approved and adopted in all respects as acts in the name and on
behalf of this Corporation.

ADDITIONAL RESOLUTIONS

RESOLVED FURTHER, that all acts lawfully done or actions lawfully taken by
any Directors or officers of the Corporation or any professionals engaged by the
Corporation in connection with the Chapter 7 Case or any proceedings related
thereto, or any matter related thereto, be, and hereby are, adopted, ratified,
confirmed and approved in all respects as the acts and deeds of the Corporation.

FURTHER RESOLVED, that any and all actions and transactions by the Directors
or any officer for and on behalf and in the name of the Corporation with respect to
any transactions contemplated by the foregoing resolutions before the adoption of
the foregoing resolutions be, and they hereby are, ratified, authorized, approved,
adopted and consented to in all respects for all purposes.

FURTHER RESOLVED, that the Officers and Directors of the Corporation are
authorized and directed to certify and/or attest these resolutions, certificate of
incumbency and such other documents or instruments that the Officers or Directors
of the Corporation may deem necessary or appropriate in connection with the

EXECUTION CalPacManagementinc_Bk-CROAppmt_DirAct VAEXHIBIT " 2 "
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forcgoing mauters; provided, however, that such certification and/or attestation
shall not be required tor any document, instrument or agreement 2o be valid and
binding on the Corparation,

FURTHER RESOLVED, thal the Directors or any ofticer of the Corporation shall,
upon action by the Ofticers or Directors be authorized. dirccted and cmpowered,
in the name and on behalf of the Corporation. to ncgotiate, cxecute, deliver, and
pcriorm. or cause to be nepotiated. cxecuted, delivered, and performied. and take
such actions and execute, acknowledge, deliver and verify such agreements,
cettificales, instruments, guarantics. notices ang any and all other docurnents as any
proper Director or ofticer of the Corporalion may deem necessary or appropriate 0
facilitate the transactions contcmplated by the foregoing resolutions, as may be
deemed necessary, desirable or appropriaie.

IN WITNESS WHEREOF, the undersigmed. being all of the Directors ot the Corporation.
have executed this action and adapled these resolutions by their unanimous wrilten consent,
evidenced hy their signatures herein below, or on one or more counterpaits ol this action, which,
when taken together shall constitute one action. and which may be delivered by facsimile, email
or other internet transmission ol .pdt, .ipg. .litf. or other imagc files or other signature mechanism.
This action and such resolutions shall become effective asol'and on April 24 . 2023.

J

e S
RY.-’\P@

JOSHUA PUKINIL SVP and Director for
Manager
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foregoing matters; provided, however, that such certification and/or attestation
shall not be required for any document, instrument or agreement to be valid and
binding on the Corporation.

FURTHER RESOLVED, that the Directors or any officer of the Corporation shall,
upon action by the Officers or Directors be authorized, directed and empowered,
in the name and on behalf of the Corporation, to negotiate, execute, deliver, and
perform, or cause to be negotiated, executed, delivered, and performed, and take
such actions and execute, acknowledge, deliver and verify such agreements,
certificates, instruments, guaranties, notices and any and all other documents as any
proper Director or officer of the Corporation may deem necessary or appropriate to
facilitate the transactions contemplated by the foregoing resolutions, as may be
deemed necessary, desirable or appropriate.

IN WITNESS WHEREOF, the undersigned, being all of the Directors of the Corporation,
have executed this action and adopted these resolutions by their unanimous written consent,
evidenced by their signatures herein below, or on one or more counterparts of this action, which,
when taken together shall constitute one action, and which may be delivered by facsimile, email
or other internet transmission of .pdf, .jpg, .tiff, or other image files or other signature mechanism.
This action and such resolutions shall become effective as of and on April ___, 2023.

RYAN YOUNG, Director

o

e N

JOSHUA RUKINI, SVP and Director for
Manag
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ACTION BY WRITTEN CONSENT
OF THE MANAGER AND MEMBER
OF
CALPAC MORTGAGE FUND, LLC,
a California limited liability company

The undersigned, being the Manager and sole Member of CALPAC MORTGAGE FUND,
LLC, a California limited liability company (the “Company”), and pursuant to the laws of the State
of California and the Operating Agreement of the Company, does hereby take the following actions
by its written consent:

CRO APPOINTMENT

WHEREAS, an Involuntary Petition was filed on September 15, 2022 by
Petitioning Creditors for relief under Chapter 7 of the Bankruptcy Code in the
United States Bankruptcy Court, Central District of California (the “Bankruptcy
Court”), Santa Ana Division as Case No: 8-22-bk-11585-TA entitled In re AB
Capital, LLC, a California limited liability company, Putative Debtor (the “Chapter
7 Case™);

WHEREAS, this Company (a) has been deemed related, affiliated and/or a
subsidiary to Putative Debtor and (b) is a Defendant in related adversary proceeding
entitled Marshack v. Pukini, et al., Case No: 8:22-ap-01091-TA (“Adversary
Proceeding”), and, as a result, is an “Enjoined Party” subject to and defined in that
certain Preliminary Injunction filed and entered on November 30, 2022 in the
Adversary Proceeding (the “Preliminary Injunction”);

WHEREAS, a proposal has been made to the Manager and sole Member to elect
and/or appoint a qualified individual or company as Chief Restructuring Officer
(“CRO”) for the purposes of providing business advice and financial and
management consulting services to the Company, including, evaluation of its
business activities, implementation and monitoring of various activities involving
the Company assets, interaction with Richard A. Marshack, as chapter 7 trustee for
the bankruptcy estate of AB Capital, LLC and the Bankruptcy Court regarding the
Chapter 7 Case and Adversary Proceeding, its financial position and development
of a restructuring plan;

CLEAN CalPacMortgageFundLLC_Bk—CROAppmt_Mgr»MbrACEXHIBIT "3 "
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WHEREAS, the Company has received and reviewed that certain (i) resume of J.
Michael Issa (“M. Issa”) and GlassRatner Advisory & Capital Group, LLC d/b/a B.
Riley Advisory Services (“B. Riley”, collectively with M. Issa, the “Consultant™),
specializing in the provision of fiduciary and consulting services, including CRO
services, (ii) additional information regarding specific fiduciary and financial
services to be provided by J. Michael Issa (as CRO) and/or B. Riley Inc., or
designee and (iii) that certain engagement letter from B. Riley referencing
Engagement for Interim Restructuring Officer dated April 13, 2023 (the “CRO
Engagement™) outlining its available CRO business advice and consultation
services to the Company and the retainer and fees required for those services
(collectively the “Engagement Documents”™);

WHEREAS, a proposal has been submitted to the Manager and sole Member after
review of the Engagement Documents for the Company to enter into and execute
the CRO Engagement appointing M. Issa as its CRO, and to enter into and execute
certain instruments and documents as referenced, related and/or ancillary thereto,
and any amendments to the foregoing documentation;

WHEREAS, the Corporation desires to indemnify and hold harmless Consultant,
as well as any of its agents, attorneys, associates, employees, and any other
representatives, from any and all claims, damages, liabilities, expenses, and losses
that may arise out of or in connection with the Consultant’s performance of the
Engagement services;

WHEREAS, after due deliberation, these proposals are considered to be in the best
interests of the Company and its Member and are thereby approved;

NOW, THEREFORE, BE IT RESOLVED, that J. Michael Issa of GlassRatner
Advisory & Capital Group, LLC d/b/a B. Riley Advisory Services is hereby elected
and appointed CRO (Chief Restructuring Officer) for the Company pursuant to the
terms of that certain engagement letter from B. Riley referencing Engagement for
Interim Restructuring Officer dated April 13, 2023 under which Consultant will
provide business advice and consultation to the Company, and the Company would
provide an indemnification to Consultant, or designee, from and against any and all
claims resulting from or arising out of the engagement, with the CRO reporting
directly to the Manager and Member.

RESOLVED FURTHER, that Consultant shall have the authority under the
Engagement Documents to act on behalf of the Corporation, in lieu of Josh Pukini
or Ryan Young acting on behalf of the Corporation, as officers and directors of the
Company, with respect to the sale, disposition, or management of any of the
Enjoined Properties (as defined in the Preliminary Injunction) in which the
Corporation has an interest, so long as such property remains subject to the
Preliminary Injunction, subject to the terms and limitations set forth in the
Preliminary Injunction. For the sake of clarity, nothing herein shall expand the
Corporation’s rights under the Preliminary Injunction.

CLEAN CalPacMortgageFundLLC_Bk—CROAppmt_Mgr»MbrACEXHIBIT "3 "
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RESOLVED FURTHER, that the Company and its Manager and Member are
authorized to (i) execute the CRO Engagement, (ii) reimburse expenses to
Consultant or designee required thereunder, (iii) pay the initial retainer and all
additional sums due thereunder (iv) indemnify J. Michael Issa and B. Riley or
designee from and against any and all claims resulting or arising from the CRO
Engagement, and (v) enter into and execute certain instruments and documents as
referenced, related and/or ancillary thereto and to take all such further actions as
may be necessary to carry out the purpose and intent of the foregoing resolutions.

RESOLVED FURTHER , the Corporation desires to indemnify and hold harmless
Consultant, as well as any of its agents, attorneys, associates, employees, and any
other representatives, from any and all claims, damages, liabilities, expenses, and
losses that may arise out of or in connection with the Engagement.

RESOLVED FURTHER, that any act or acts of any person or persons designated
and authorized to act by the Manager and Member of the Company, which acts
would have been authorized by the foregoing resolutions, except that such acts were
taken prior to the adoption of such resolutions, be, and they hereby are, severally
ratified, confirmed, approved and adopted in all respects as acts in the name and on
behalf of this Company.

ADDITIONAL RESOLUTIONS

RESOLVED FURTHER, that all acts lawfully done or actions lawfully taken by
any Manager, Member or officers of the Company or any professionals engaged by
the Company in connection with the Chapter 7 Case or any proceedings related
thereto, or any matter related thereto, be, and hereby are, adopted, ratified,
confirmed and approved in all respects as the acts and deeds of the Company.

FURTHER RESOLVED, that any and all actions and transactions by the Manager,
Member or any officer for and on behalf and in the name of the Company with
respect to any transactions contemplated by the foregoing resolutions before the
adoption of the foregoing resolutions be, and they hereby are, ratified, authorized,
approved, adopted and consented to in all respects for all purposes.

FURTHER RESOLVED, that the Manager or Member of the Company is
authorized and directed to certify and/or attest these resolutions, certificate of
incumbency and such other documents or instruments that the Manager or Member
of the Company may deem necessary or appropriate in connection with the
foregoing matters; provided, however, that such certification and/or attestation
shall not be required for any document, instrument or agreement to be valid and
binding on the Company.

FURTHER RESOLVED, that the Manager, Member or any officer of the Company
shall, upon action by the Manager and Member, be authorized, directed and
empowered, in the name and on behalf of the Company, to negotiate, execute,
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deliver, and perform, or cause 10 be negotiated, cxecuted. delivered, and performed,
and take such actions and execute, ucknowledge, deliver and verify such
agreements, certilicales, instrunients. guamntics, notices and any and all other
documents asany proper Manager or officer of the Company may decm necessary
or appropriate to facilitate the transactions contemplated by the forcgoing
resolutions, ns may be deemed necessary | desirable or appropriate.

IN WITNESS WHERLEOF, the undersigned, being the Manager and sole Member of the
Company. has cxecuted this action and adopicd these resolutions by its wiitten consent, evidenced
by its signature herein below, which may he delivered by facsimile. email or other intcrnet
transmission of .pdf, .jpg. .tif!, er other image files or other signature myechanism. This action and
such resolutions shall become effective as ol and on April 2. 2023.

MANAGER & SOLE MEMBER:

CALPAC MANAGEMENT, INC., a Calitomia

carporation '
BY: S )

NAME:(Ryaly Young

BY:

NAME: Joshua Pukini

TITLE: Owner and Authonzed Signor for LLC
Manager
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deliver, and perform, or cause to be negotiated, executed, delivered, and performed,
and take such actions and execute, acknowledge, deliver and verify such
agreements, certificates, instruments, guaranties, notices and any and all other
documents as any proper Manager or officer of the Company may deem necessary
or appropriate to facilitate the transactions contemplated by the foregoing
resolutions, as may be deemed necessary, desirable or appropriate.

IN WITNESS WHEREOF, the undersigned, being the Manager and sole Member of the
Company, has executed this action and adopted these resolutions by its written consent, evidenced
by its signature herein below, which may be delivered by facsimile, email or other internet
transmission of .pdf, .jpg, .tiff, or other image files or other signature mechanism. This action and
such resolutions shall become effective as of and on April | 2023.

CLEAN CalPacMortgageFundL.LC Bk-CROAppmt_Mgr-MbrAct v4

MANAGER & SOLE MEMBER:

CALPAC MANAGEMENT, INC., a California
corporation

BY:
NAME: Ryan Young
TITLE: CEO and Secretary

.t ——— e

BY: -
NAMFE~Joshuz-Pikini
TITLE: Owner and Authorized Signor for LLC

Manager
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is 100
Spectrum Center Drive, Suite 600, Irvine, CA 92618.

A true and correct copy of the foregoing document entitled (specify): STIPULATION TO MODIFY THE
PRELIMINARY INJUNCTION TO APPOINT J. MICHAEL ISSA AS CHIEF RESTRUCTURING OFFICER OF
DEFENDANTS CALPAC MORTGAGE FUND, LLC AND CALPAC MANAGEMENT, INC. AND ALLOW THE
APPOINTMENT OF LEE NAUJOCK AS SUCCESSOR TRUSTEE TO THE JOSHUA R. PUKINI TRUST DATED
JUNE 27, 2013 will be served or was served (a) on the judge in chambers in the form and manner required by LBR
5005-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On

(date) _May 4, 2023 , | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined
that the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses
stated below:

¥ Service information continued on attached page.

2. SERVED BY UNITED STATES MAIL:

On (date) , | served the following persons and/or entities at the last known addresses in this bankruptcy
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States
mail, first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that
mailing to the judge will be completed no later than 24 hours after the document is filed.

[0 Service information continued on attached page.

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state
method for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) _May 4, 2023 |, |
served the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented
in writing to such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes
a declaration that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the
document is filed.

Interested Party: William Wall, Esq.; Email: wwall@wall-law.com

Interested Party: Mike Issa; Email: missa@brileyfin.com

[0 Service information continued on attached page.

| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

May 4, 2023 Erlanna Lohayza /s/ Erlanna Lohayza
Date Printed Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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NEF SERVICE LIST

COUNSEL FOR J. PUKINI, E. VELASQUEZ & 108 AVENIDA SERRA: Anerio V Altman  LakeForestBankruptcy@jubileebk.net,
lakeforestpacer@gmail.com

SPECIAL LITIGATION COUNSEL FOR CHAPTER 7 TRUSTEE/PLAINTIFF: James C Bastian  jbastian@shulmanbastian.com
SPECIAL LITIGATION COUNSEL FOR CHAPTER 7 TRUSTEE/PLAINTIFF: Shane M Biornstad
SBiornstad@shulmanbastian.com, aragone@shulmanbastian.com

COUNSEL FOR RYAN YOUNG: Anthony Bisconti  tbisconti@bklwlaw.com, 7657482420@filings.docketbird.com;
docket@bklwlaw.com

INTERESTED PARTY: Evan C Borges eborges@ggtriallaw.com, cwinsten@ggtriallaw.com

COUNSEL FOR CHAPTER 7 TRUSTEE/PLAINTIFF: Sarah Rose Hasselberger shasselberger@marshackhays.com,
shasselberger@ecf.courtdrive.com; cbastida@marshackhays.com; kfrederick@ecf.courtdrive.com

COUNSEL FOR CHAPTER 7 TRUSTEE/PLAINTIFF: D Edward Hays ehays@marshackhays.com, ehays@ecf.courtdrive.com;
kfrederick@ecf.courtdrive.com; cmendoza@marshackhays.com; cmendoza@ecf.courtdrive.com

INTERESTED PARTY: Jeanne M Jorgensen jjorgensen@pj-law.com, cpage@pj-law.com

SPECIAL LITIGATION COUNSEL FOR CHAPTER 7 TRUSTEE/PLAINTIFF: Rika Kido  rkido@shulmanbastian.com,
avernon@shulmanbastian.com

CHAPTER 7 TRUSTEE/PLAINTIFF: Richard A Marshack (TR) pkraus@marshackhays.com, rmarshack@iq7technology.com;
ecf.alert+Marshack@titlexi.com

COUNSEL FOR DEFENDANT CORONA CAPITAL GROUP: Eric A Mitnick  MitnickLaw@gmail.com, mitnicklaw@gmail.com
INTERESTED PARTY: Kerry A. Moynihan  kerry@kamlegal.com

SPECIAL LITIGATION COUNSEL FOR CHAPTER 7 TRUSTEE/PLAINTIFF: Ryan D O'Dea rodea@shulmanbastian.com,
Igauthier@shulmanbastian.com

INTERESTED PARTY: Matthew D. Resnik  Matt@rhmfirm.com, roksana@rhmfirm.com; rosario@rhmfirm.com;
sloan@rhmfirm.com; priscilla@rhmfirm.com; rebeca@rhmfirm.com; david@rhmfirm.com; susie@rhmfirm.com; max@rhmfirm.com;
russ@rhmfirm.com

INTERESTED PARTY: Allan D Sarver ADS@asarverlaw.com

COUNSEL FOR CHAPTER 7 TRUSTEE/PLAINTIFF: Kristine A Thagard  kthagard@marshackhays.com,
kthagard@ecf.courtdrive.com; kfrederick@ecf.courtdrive.com

INTERESTED PARTY: United States Trustee (SA) ustpregion16.sa.ecf@usdoj.gov

COUNSEL FOR FOOTHILL FINANCIAL: Beth Ann R. Young  bry@Inbyg.com, bry@Inbyb.com

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROSFGERVICE



Case 8:22-bk-11585-TA Doc 219 Filed 05/23/23 Entered 05/23/23 13:27:39 Desc
Main Document  Page 209 of 212

Exhibit 8

CRO Order



Caseé

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

SHULMAN BASTIAN
FRIEDMAN & BUI LLP
100 Spectrum Center Drive
Suite 600
Irvine, CA 92618

8:22-bg-0168%-TA Doc 243 Filed 05/28/23 Entered 05/28/23 18:93:30 Desc
MaMaddofooanient Pépg210aifR212

James C. Bastian, Jr. - Bar No. 175415
Ryan D. O’Dea - Bar No. 273478

Rika Kido - Bar No. 273780
SHULMAN BASTIAN FRIEDMAN & BUI LLP FILED & ENTERED

100 Spectrum Center Drive, Suite 600

Irvine, California 92618

Telephone:  (949) 340-3400 MAY 05 2023
Facsimile: (949) 340-3000

Email: JBastian@shulmanbastian.com CLERK U.S. BANKRUPTGY GOURT

ROdea@shulmanbastian.com Central District of California
. . eramus
RKido@shulmanbastian.com

Special Litigation Counsel for
Richard A. Marshack, Chapter 7 Trustee

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - SANTA ANA DIVISION

Inre Case No. 8:22-bk-11585-TA
AB CAPITAL, LLC, a California limited Chapter 7 (Involuntary)
liability company,
Adv. Case No. 8:22-ap-01091-TA
Debtor.
ORDER GRANTING STIPULATION TO
MODIFY THE PRELIMINARY
RICHARD A. MARSHACK, Chapter 7 INJUNCTION TO APPOINT J. MICHAEL
Trustee, ISSA AS CHIEF RESTRUCTURING
OFFICER OF DEFENDANTS CALPAC
Plaintiff, MORTGAGE FUND, LLC AND CALPAC
MANAGEMENT, INC. AND ALLOW
Vs. THE APPOINTMENT OF LEE NAUJOCK
AS SUCCESSOR TRUSTEE TO THE
JOSHUA R. PUKINI, individually and as JOSHUA R. PUKINI TRUST DATED
trustee of The Joshua R. Pukini Trust dated JUNE 27,2013
June 27, 2013; RYAN YOUNG, individually
and as trustee of The Young Family Trust [No Hearing Requested]
dated August 24, 2014, The Ryan J. Young
Trust and The Young Ryan Trust; EDMUND
VALASQUEZ, JR., an individual; 108
AVENIDA SERRA, LLC, a California limited
liability company; 1034 W BALBOA, LLC, a
California limited liability company; 31831
SUNSET LLC, a California limited liability
company; AB CAPITAL FUND A, LLC, a
California limited liability company; AB
CAPITAL FUND B, LLC, a California limited
liability company; AB CAPITAL HOLDINGS
I, LLC, a California limited liability company;
AB CAPITAL LFD, INC., a California
corporation; ABC 2260 SAN YSIDRO LLC, a
California limited liability company; BDP
DEVELOPMENT PARTNERS. LLC. a
1
EXHIBIT 8

6590-000 Stip Modify PI Re Issa Appointment and Pukini Trust v4 - Order




Caseé

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

SHULMAN BASTIAN
FRIEDMAN & BUI LLP
100 Spectrum Center Drive
Suite 600
Irvine, CA 92618

8:22-bj-0168%-TA Doc 243 Filed 05/@8/23 Entered 05/23/23 18:903:30 Desc

MaMaddofooanient Pépg2 Pl aifR212

California limited liability company; CAL-
PAC DISTRESSED REAL ESTATE FUND 1,
LLC, a California limited liability company;
CALPAC MANAGEMENT, INC., a
California corporation; CALPAC
MORTGAGE FUND, LLC, a California
limited liability company; LIVING ART
WORKS LLC, a California limited liability
company; LUNA CONSTRUCTION
MANAGEMENT, LLC, a California limited
liability company; TABLEROCK
ENTERPRISES, LLC, a California limited
liability company,

Defendants.
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The Court having read and considered the Stipulation to Modify the Preliminary Injunction
to Appoint J. Michael Issa as Chief Restructuring Olfficer of Defendants CalPac Mortgage Fund,
LLC and CalPac Management, Inc. and Allow the Appointment of Lee Naujock as Successor Trustee
to the Joshua R. Pukini Trust Dated June 27, 2013 (“Stipulation”) entered into by and between (1)
Richard A. Marshack, Chapter 7 Trustee for the bankruptcy estate of AB Capital, LLC, (2) J.
Michael Issa (“Mr. Issa”) of GlassRatner Advisory & Capital Group, LLC dba B. Riley Advisory

Services, (3) Defendant CalPac Management, Inc. (““CalPac Management”), (4) Defendant CalPac

Mortgage Fund, LLC (“CalPac Mortgage”, collectively with CalPac Management, the “CalPac

Entities”), (5) Joshua R. Pukini, individually, and (6) Ryan Young, individually, filed with this Court
on May 4, 2023 [Docket No. 138], and finding good cause appearing therefor,
IT IS HEREBY ORDERED that:
l. The Stipulation is approved.
2. The Preliminary Injunction is modified to allow for the appointment of Mr. Issa as
CRO for the CalPac Entities.
aiad

Date: May 5, 2023 % C)W

Theodor C. Albert
United States Bankruptcy Judge
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